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In accordance with the Ml%% @ @é% 20C of the

Interstate Commerce Act and the rules and regulations by the
Interstate Commerce Commission thereunder, there is sub-
mitted herewith for filing and recordation an Equipment
Trust Agreement and an Assignment of the railroad cars used
or intended for use in connection with Interstate Commerce
as follqws:
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August 31, 1976

AU 6 Y RES
LR M¢wm (1) Three (3) executed counterparts of an Equipment
~ s .- Trust Agreement dated as of August 31, 1976, by
%@#ﬁwﬁ““wﬁw - and between Richmond Leasing Company (Vendor—

w’ W szfm?wf‘\

h

lessee) and The First National-Bank of Fort Worth
(trustée-lessor),; &8 Trustee (hereinafter the
"Equipment Trust Agreement, Series 9").

VR
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(ii) Three (3) executed counterparts of an Assignment
effective August 31, 1976, by and between Richmond
Leasing Company (assignor) and The First National
Bank of Fort Worth (assignee), exécuted in con-

nection with the Equipmént Trust Agreement, Series 9.

The address of Richmond Leasing Company is 777 South
Post Oak, Houston, Texas 77056, and the address of The
First National Bank of Fort Worth is One Burnett Plaza,
Worth, Texas 76101.

Fort

The equipment covered by the Equipment Trust Agreement
and the Assignment is described as follows:

Initialed

Quantity and Capacity and Car

Type Class in Gallons _Numbers
17 Tank Cars 105A400wW 33,500 RTMX 3823-3839
50 Tank Cars 105A300W 33,750 RTMX 3485-3534
14 Tank Cars 105A400W 33,500 RTMX 3868-3881
4 Tank Cars 111A100W5 20,800 RTMX 2667-2670
4 Tank Cars 111A100W5 20,800 RTMX 2671-2674
28 Tank Cars 105A400W 33,500 RTMX 3840-3867



Secretary

Interstate Commerce Commission
August 31, 1976
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Enclosed is a check in the necessary amount to cover
the recordation fee.

You are hereby authorized to deliver one executed
counterpart of the Equipment Trust Agreement and the Assign-
ment with filing data noted thereon, following recordation,
to the representative of Messrs. Sidley & Austin who is
delivering this letter and said enclosures to you.

Very truly yours,

RICHMOND LEASING COMPANY

457 Vice Presidept



Fnterstate Commerce Commission
Siashington, B.E. 20423

OFFICE OF THE SECRETARY

? 8/31/76

Richmond Leasing Company
777 South Post Oak Road

Houston, Texas 77056

Dear Sir:
The enclosed document was recorded pursuant to the provisions

of Section 20c of the Interstate Commerce Act, 49 U.S.C. 20c, on B
8/31/76

at 121 40pm , and assigned recordation number
ely yburs,
8462 T }
- 'Zx ks
8462-A | Oewald
8462-B : Secretary
Enclosure / ~ SE-39

(2/75)
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and

RICHMOND LEASING COMPANY.
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EQUIPMENT TRUST AGREEMENT, dated as of Augqust 31, 1976,
by and between THF FIRST NATIONAL BANK OF FORT WORTH, a
national banking association incorporated and existing under
the laws of the United States, as Trustee (hereinafter called
the "Trustee"); and RICHMOND LEASING COMPANY, a corporation
duly organized and existing under the laws of the State of
Delaware (hereinafter called the "Company").

WHEREAS, the Company has agreed to cause to be sold,
transferred and delivered to the Trustee the railroad equip-
ment described herein; and

WHEREAS, title to such railroad equipment is to be
vested in and is to be retained by the Trustee, and such
railroad equipment is to be leased to the Company hereunder,
all subject to the Existing Leases ({(as defined in Section
1.01) between the Company and various lessees, which Exist-
ing Leases are to be assigned to the Trustee pursuant to
Assignments (as defined in Section 1.01) until title is
retransferred to the Company under the provisions hereof;
and '

WHEREAS, Richmond Leasing Company 10% Eguipment Trust
Certificates dve February 28, 1987 (Series 9) (hereinafter called
the Trust Certificates), are to be issued and sold in the
aggregate principal amount not exceeding $5,000,000, and the
aggregate proceeds (excluding accrued interest, if any) of
such sale which shall equal the aggregate principal amount
of the Trust Certificates so issued and sold, shall coustitute
a fund to be known as the Richmond Leasing Company Eguipment
Trust, Series 9, to be delivered by the Trustee from time to
time to the Company to reimburse the Company for up to 80%
of the Cost of the Trust Equipment, the remainder of the Cost
of the Trust Equipment to be paid by the Company as provided
herein; and

WHEREAS, the text of the Trust Certificates and the
guaranty endorsed thereon are to be substantially in the
following forms:

[FORM OF TRUST CERTIFICATE]

$ No.

RICHMOND LEASING COMPANY
10% EQUIPMENT TRUST CERTIFICATE
Due February 28, 1987
(Series 9)
Total Authorized Issue $5,000,000

THE FIRST NATIONAL BANK OF FCRT WORTH, TRUSTEE

THE FIRST NATIONAL BANK OF FORT WORTH, Trustee (herein-
after called the Trustee) under an Equipment Trust Agreement
(hereinafter called the Agreement) dated as of August 31, 1976,
by and between the Trustee and RICHMOND LEASING COMPANY, A&
Delaware corporation (hereinafter called the Company) hereby
certifies that , Or registered assigns is
entitled to an interest of § in Richmond Leasing
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Company Equipment Trust, Series 9, payable February 28, 1987,
upon surrender of this Certificate to Lhe Trustee at its
principal corporate office in the State of Texas, and to
interest on the amount of unpaid principal, payable on the
last day of the months of August and February in each year
(hereinafter called Interest Payment Dates), at the rate of
10% per annum from the date hereof until the principal amount
represented by this Certificate shall have become due, with
interest on any overdue principal and interest, to the extent
legally enforceable, at the rate of 11% per annum. The
interest so payable on any Interest Payment Date will be

paid to the person in whose name the Certificate (or one

or more Predecessor Certificates as defined in the Agreement)
is registered at the close of business on the fifteenth day
of August or TFebruary (whether or not a business day), as

the case may be, next preceding such Interest Payment Date.
Subject to Section 2.02 of the Agreement, payment of the
principal of and interest on the Certificate will be made

at said office of the Trustee in such coin or currency of

the United States of America as, at the time of payment, shall
be legal tender for the payment of public and private debts,
" but only from and out of rentals or other monies received

by the Trustee and applicable to such payment under the
provisions of the Agreement. Interest shall be computed here-
under on the basis of a 365-day year.

This Certificate is one of an authorized issue of Trust
Certificates in an aggregate amount not exceeding $5,000,000,
all maturing on February 28, 1987, and issued or to be issued
under the Agreement pursuant to which certain railroad equip-
ment leased to the Company (or cash or obligations defined
in the Agreement as "Investment Securities" in lieu thereof,
as provided in the Agreement) is held by the Trustee in trust
for the egual and ratable benefit of the registered holders
of the Trust Certificates issued hereunder. Reference is
made to the Agreement (copies of which are on file with the
Trustee at its said office) for a more complete statement of
the terms and provisions thereof, to all of which the regis-
tered holder hereof, by accepting this Certificate, assents.

As a compulsory sinking fund for the Trust Certificates,
the Agreement provides for the payment by the Company to the
Trustee, on or before the last day of August and February of
each year, commencing August 31, 1977, and continuing to and
including February 28, 1987, of rental in an amount sufficient
to redeem the principal amount of the Trust Certificates
in accordance with the schedule set forth in Section 5.04 (b) (4) (a)
-0of the Agreement. As more fully provided in the Agreement,
the Trust Certificates are subject to redemption through the
application of such rental on the last day of February and
August of each year, commencing August 31, 1977, and continuing
to and including February 28, 1987, on not less than thirty
(30) days prior notice given as provided in the Agreement,
at 100% of the principal amount thereof, together with accrued
and unpaid interest to the date fixed for redemption. The
Trust Certificates are further subject to call for prepayment,
in whole or in part, with a premium as specified in Section
3.03 of the Agreement.

The Trust Certificates are issuable as fully registered
Trust Certificates in denominations of $10,000 or any multiple
of $10,000. The several denominations of Trust Certificates
are interchangeable upon presentation thereof for such purpose
at said office of the Trustee, but only in the manner, subject
to the limitations and upon payment of the charges as provided
in the Agreement.



This Certificate is transferable by the registered
holder hereof in persen or by duly authorized attorney on
the books of the Trustee upon surrender to the Trustee at
its said office of this Certificate accompanied by a written
instrument or transfer duly executed by the registered holder
in person or by such attorney, in form satisfactory to the
Prustee, and thereupon a new Trust Certificate or Certificates
in authorized denominations for the same aggregate principal
amount will be issued to the transferee in exchange herefor
and, if less than the then entire unpaid principal amount hereof
is transferred, a balance piece therefor will be issued +to
the transferor. The Trustee and the Company may deem and
treat the person in whose name this Certificate is registered
as the absolute owner hereof for the purpose of receiving
payment of principal and interest and for all other purposes
and shall not be affected by any knowledge or notice to the
contrary.

In case of the happening of an Event of Default (as
defined in the Agreement) the principal amount represented
by this Certificate may become or be declared due and payable
in the manner and with the effect provided in the Agreement.

This Certificate shall not be valid or become obligatory
for any purpose until it has been manually attested by an
authorized officer of the Trustee.

IN WITNESS WHEREOF, the Trustee has caused this Certi-
ficate to be signed by one of its authorized officers, by
his signature or a facsimile thereof, and its corporate seal
or a facsimile thereof to be hereto affixed or hereon im-
printed and to be attested by one of its authorized officers
by his signature.

Dated as of , 1976,

- THE FIRST NATIONAL BANK
OF FORT WORTH, Trustee

ATTEST:
By

Authorized Officer

GUARANTY

Richmond Leasing Company, for a valuable consideration,
hereby unconditionally guarantees to the registered holder
of the within Certificate the prompt payment when due of the
principal of said Certificate, and of the interest thereon
specified in said Certificate, with interest on any overdue
principal and interest, to the extent legally enforceable,
at the rate of 11% per annum, all in accordance with the
terms of said Certificate and the Equipment Trust Agreement
referred to therein.

RICHMOND LEASING COMPANY

By

President



WHEREAS, it 1s desired to secure to the holders of the
Trust Certificates in the payment of the principal thercof,
as hereinafter more particularly provided, with interest
thereon, as hereinafter provided, payable semi-annually on
the last day of February and August in each year, and to
evidence the rights of the holders of the Trust Certificates
in substantially the form hereinbefore set forth;

NOW, THEREFORE, in consideration of the mutual covenants
and promises herein contained, the parties hereto hereby agree
as follows:

ARTICLE ONE
Definitions
Section 1.01. Definitions. The following terms
(except as otherwise expressly provided or unless the con-

text otherwise requires) for all purposes of this Agreement
shall have the respective meanings hereinafter specified.

The actual fair value of any unit of Trust Equip-
ment shell be the value which would obtain in an arm's
length transaction between an informed and willing
buyer-user (other than a lessee currently in possession
or a used equipment dealer) and an informed and willing
seller under no compulsion to sell (and in such deter-
mination, costs of removal from the location of current
use shall not be a deduction from such value).

. Affiliate of any corporation shall mean any cor-
poration which, directly or indirectly, controls or
is controlled by, or is under direct or indirect common
control with, such corporation. For the purposes of
this definition, control (inciuding controlled by and
under common control with), as used with respect to any
corporation, shall mean the possession, directly or
indirectly, of the power to direct or cause the direc-
tion of the management and policies of such corporation,
~whether through the ownership of votlng securities
or by contract or otherwise.

Assignments shall mean assignments by the Company
to the Trustee of the Existing Leases and of other .
leases permitted by Section 5.09, substantially in the
form annexed hereto as Exhibit C.

Company shall mean Richmond Leasing Company and
any successor or successors to it complying with the
provisions of Section 5.09 and Section 7.04.

Corporate Trust Office shall mean the principal
office of the Trustee 1in the State of Texas, at which
the corporate trust business of the Trustee shall, at
the time in guestion, be administered, which office is,
at the date of execution of this Agreement, located at
One Burnett Plaza, Fort Worth, Texas.

Cost, when used with respect to Equipment, shall
mean the actual cost thereof, including direct cost
of labor and material, reasonable overhead and reasonable
manufacturing profit, and shall be determined at the
time the Equipment is purchased by the Company, but in
no event shall such actual cost exceed the cost of
comparable Equipment which would obtain in an arm's-
length transaction determined as provided in the
definition in this Section 1.01 for "actual fair value."




Deposited Cash shall mean the aggregate of (a)
cash on deposii: with or to the credit of the Trustee
as provided in Section 2.01 and, when required or
indicated by the context, any Investment Securities
purchased by the use of such cash pursuant to the
provisions of Section 9.05, and (b) any sums restored
to Deposited Cash from rentals pursuaiit to Section
5.04(b) (1) (b) and on deposit with or to the credit of
the Trustee.

Engineer's Certificate shall mean when required
from the Company a certificate signed by the President
or a Vice President of the Company or by any other
officer or employee of the Company appointed by the
Company for such purpose and approved by the Trustee.

Equipment shall mean tank and hopper cars of
the type referred to in Exhibit A which, in the case
of the Equipment specified in Exhibit A, shall be new
Equipment first put into service on or after the
dates specified in Exhibit A and, in the case of other
Eguipment, shall be new Equipment first put into sex-
vice con or after August 31, 1976.

Event of Default shall mean any event specified
in Section 6.01 to be an Event of Default.

Existing Leases shall mean the leases referred to
in Exhibit B hereto and other leases entered into after
the date hereof and prior to February 28, 1977, satis-
factory in form and substance to (a) The First National
Bank of Fort Worth, as Interim Purchaser under the Pur-
chase Agreement dated August 21, 1976, among the Company,
said Bank and the Long-Term Purchaser (hereinafter called
the Purchase Agreement), and (b) the Long-Term Purchaser,
covering Equipment of the type described in Exhibit A
although not specified therein as of the date of execu-
tion hereof.

The word holder, when used with respect to Trust
Certificates, shall mean the registered holder of such
Trust Certificates and shall include the plural as well
as the singular number.

Interest Payment Dates shall mean the last day of
August and February in each year.

Investment Securities shall mean (a) bonds, notes
or other debt securities which are issued by the United
States Government or any Agency thereof or which are
guaranteed as to principal and interest by the United
States Government; (b) bonds, notes and other debt
securities which are direct obligations of any state or
territory of the United States or of any county, city,
district or other subdivision of any such state or
territory, provided that such security shall mature
within 12 months of the date when it is purchased by
the Trustee; (c) open market commercial paper rated
A-1 by Standard & Poor's Corporation of a domestic
corporation engaged primarily in business within the United
States and having a net worth of not less than $50,000,000,
provided such commercial paper matures not more than
one year from the date of its issuance, and (d) certi-
ficates of deposit of or time deposits in The First
National Bank of Fort Worth or in banks or trust com-
panies incorporated and doing business under the laws
of the United States of America or one of the states




thereof having a capital and surplus aggregating at

least $50,00¢,000, provided that such certificate of
deposit or time deposit matures within 12 months of

the date of its purchase by the Company.

Long-Term Purchaser shall mean Variable Annuity

Life Insurance Company, a corporation.

Officers' Certificate shall mean a certificate
signed by the Precsident or any Vice President and by
the Treasurer or any Assistant Treasurer or the Secre-—:
tary or any Assistant Secretary of the Company. Each
such certificate shall include the statements provided
for in Section 10.03 if, and to the extent required by
the provisions thereof.

Opinion of Counsel shall mean an opinion in writing
signed by legal counsel (who may be an employee of or
counsel to the Company), provided that any such
legal counsel shall be satisfactory to the Trustee.

Each such opinion shall include the statements provided
for in Section 10.03 if and to the extent required by
the provisions thereof. The acceptance by the Trustee
of, and its action on, an Opinion of Counsel shall be
sufficient evidence that such counsel is satisfactory
to the Trustee.

Original Issue Date of any particular Trust Certi-
ficate shall mean the earlier of (a) the date of such
Trust Certificate or (b) the date cf the first Predeces-
sor Certificate issued to evidence all or a portion of
the same interest in the ctrust created hereunder as that
evidenced by such particular Trust Certificate; provided
that, if Predecessor Certificates of such particular
Trust Certificates have different Original Issue Dates,
the portions of such particular Trust Certificate attri-
butable to such Predecessor Certificates shall he deemed
to have such different Original Issue Dates.

Predecessor Certificates of any particular Trust
Certificate shall mean every previous Trust Certificate
evidencing all or a portion of the same interest in
the trust created hereunder as that evidenced by such
particular Trust Certificate; and, for the purposes of
this definition, any Trust Certificate executed and
delivered under Section 2.06 in lieu of a lost, de-
stroyed or stolen Trust Certificate shall be deemed to
evidence the same interest in the trust created here-
under as the lost, destroyed or stolen Trust Certificate.

Prepvayment Date shall mean the date on which pre-
payment of all or a part of the outstanding principal
balance of the Trust Certificates shall occur in accord-
ance with, and as permitted by, Section 3.03.

Prior Equipment Trusts shall mean the Richmond
Leasing Company Equipment Trusts, Series 3, 4, 5, 6,
7, and 8, established by the Company pursuant to the
following Equipment Trust Agreements: Series 3 -
Equipment Trust Agreement dated as of October 1, 1971,
by and between the Trustee (successor to Bank of the
Southwest National Association, Houston, Houston,
Texas), as Trustee, and the Company; Series 4 - Equip-
ment Trust Agreement dated as of September 1, 1972, by
and between Chemical Bank, New York, New York (successor
to Security National Bank, Hemstead, New York), as
Trustee, and the Company; Series 5 - Equipment Trust




Agreement dated as of April 1, 1973, by and between
Chemical Bank, New York, New York (successor to Secu-
rity National Bank, Hempstead, New York), as Trustee,
and the Company; Series 6 -~ Egquipment Trust Agreement
dated as of March 1, 1974, by and between the Trustee,
as Trustee, and the Company; Series 7 - Eguipment Trust
Agreement dated as of February 1, 1975, by and between
the Trustee, as Trustee, and the Company; and Series

8 - Equipment Trust Agreement dated as of January 30,
1976, by and between the Trustee, as Trustee, and the
Company. :

Request shall mean a written request for the action
therein specified, delivered to the Trustee, dated not
more than ten days prior to the date of delivery to the
Trustee and signed on behalf of the Company by the Pre-
sident or a Vice President of the Company.

Responsible Officer shall mean the chairman of the
board of directors, the president, every vice president,
the cashier, and every other officer or assistant
officer of the Trustee other than those specifically
mentioned above, to whom any corporate trust matter
is referred because of his knowledge of, or familiarity
with, the particular subject.

Tangible Net Worth shall mean the aggregate of the
capital stock (but excluding treasury stock and capital
stock subscribed and unissued) and surplus (including
earned surplus, capital surplus and the balance of the
current profit and loss account not transferred to surplus)
. of the Company as the same appears on a balance sheet
of the Company prepared in accordance with generally
accepted accounting principles as of the date of deter-
mination; provided, that there shall be added an amount
equal to the principal amount of all unsecured debt
of the Company to Richmond Tank Car Company, and provided
further, that there shall be deducted an amount egual to
the sum of: '

(1) the net book amount of all assets, after
deducting any reserves applicable thereto, which
would be treated as intangible under generally
accepted accounting principles, including, without
limitation, such items as goodwill, trademarks,
trade names, service marks, franchises, brand
names, copyrights, patents and licenses, and
rights with respect to the foregoing, unamortized
debt discount and expense, organizational expenses,
excess cost of investment over book value, stock
discount and expenses, deferred charges, and trea-
sury stock;

(2) any write-up in the book value of any
asset resulting from a revaluation thereof;

(3) the amounts, if any, at which any shares
of stock of the Company or any Affiliate and at
which any investments in any Affiliate appear on
the asset side of such balance sheet; and

(4) all deferred charges.
Trust Certificates shall mean Richmond Leasing

Company 10% Equipment Trust Certificates due February 28,
1987, {(Series 9), issued hereunder.




Trust Equipment shall mean all Equipment at the time
subject to the terms of this Agreement.

Trustec shall mean The First National Bank of Fort
Worth and, subject to the provisions of Article Nine,
any successor as trustee hereunder.

The words herein, hereof, hereby, hereto, hereunder
and words of similar import refer to this Agreement as
a whole and not to any particular Article, Section, para-
graph or subdivision hereof.

ARTICLE TWC
Trust Certificates and Issuance Thereof

Section 2.01. 1Issuance of Trust Certificates.
The aggregate proceeds from the sale of any of the Trust
Certificates shall, forthwith upon the issuance thereof, be
deposited in cash with the Trustee and thereupon, the Trustee
" shall issue and deliver, as the Company shall direct by
Request, Trust Certificates in the aggregate principal amount
so sold. The aggregate principal amount of Trust Certificates
which shall be executed and delivered by the Trustee hereunder
shall not exceed $5,000,000, except as provided in Sections
2.05, 2.06 and 3.02.

Section 2.02. Interests Represented by Trust
Certificates; Maturity; Interest; Denominaticns. Each of
the Trust Certificates shall represent an interest in the
amount therein specified in the trust created hereunder.

The Trust Certificates shall mature on February 28,
1987. The Trust Certificates shall be in denominations
of $10,000 or any multiple thereof.

Subject to Section 2.05(f), each of the Trust Certi-
ficates shall be dated the date of its execution by the Trustee,
and, except as provided in this Section 2.02, shall bear
interest on the principal amount specified therein, payable
semi-annually on the Interest Payment Dates in each year, at
the rate of 10% per annum from the date of such Trust Certi-
ficate until the principal amount represented by such Trust
Certificate shall have become due, with interest on any over-
due principal and interest, to the extent legally enforceable,
at the rate of 11% per annum. The person in whose name any
-Trust Certificate is registered at the close of business on
any record date (as hereinafter defined) with respect to any
Interest Payment Date shall be entitled to receive the interest
payable on such Interest Payment Date notwithstanding the
cancellation of such Trust Certificate upon any registration of
transfer or exchange subsequent to such record date and prior
to such Interest Payment Date. The term "record date" as
used in this Section 2.02 with respect to any Interest Payment
Date shall mean the fifteenth day of February or August
(whether or not a business date), as the case may be, next
preceding such Interest Payment Date.

The principal and interest on the Trust Certificates
shall be payable at the Corporate Trust Office in such coin or
currency of the United States of America as, at the time of
payment, shall be legal tender for the payment of public
and private debts. Notwithstanding the provisions of the
preceding sentence of this paragraph, in the case of payments
of principal and interest to be made on a Trust Certificate
not then to be paid in full, upon Request and deposit with



the Trustee of an agreement of the liolder of such Trust
Certificate (the responsibility of such holder to be satis-
factory to the Company) obligating such holder, prior to any
transfer or other disposition thereof, to surrender the same
to the Trustee for notation thereon of the installments of
principal amount represented thereby theretofore paid in

whole or in part, the Trustee will mail its check on the date
each such payment is due to such registered holder at. his
address shown on the registry books maintained by the Trustee;
provided, however, that this paragraph shall not apply to

the original purchaser of the Trust Certificates, to the Long-
Term Purchaser or to any other .purchaser which purchases 25%
or more of the ocutstanding Trust Certificates from the Long-
Term Purchaser, and the Company shall direct the Trustee by
Request to make payments of principal and interest to such
original purchaser, the Long-Term Purchaser or such other
purchaser by check payable in, or by wire of, immediately avail-
able funds (and the Company shall make such funds available to
the Trustee) at their respective principal or "home office"
addresses which addresses shall be supplied to the Trustee by
the Company.

Secticn 2.03. Form of Trust Certificates. The
Trust Certificates shall be in substantially the form herein-
before set forth.

Section 2.04. Execution by Trustee. The Trust
Certificates shall ke signed in the name and on behalf of the
Trustee by the manual or the facsimile signature of one of
its authorized officers and its corporate seal or a facsimile
thereof shall be affixed or imprinted thereon and attested
by the manual signature of one of its authorized officers.

In case any officer of the Trustee whose signature, whether
facsimile or not, shall appear on any of the Trust Certifi-
cates, shall cease to be such officer of the Trustee before

the Trust Certificates shall have been issued and delivered by
the Trustee or shall not have been acting in such capacity on the
date of the Trust Certificates, such Trust Certificates may

be adopted by the Trustee and be issued and delivered as

though such person had not ceased to be or had been such officer
of the Trustee. '

Section 2.05. Characteristics of Trust Certificates.

(&) The Trust Certificates shall be registered,
as to both principal and interest, in the name of the
holder and, subject to the provisions of Section 2.07,
shall be transferable upon presentation and surrender
thereof for transfer at the Corporate Trust Office
accompanied by appropriate instruments of assignment and
transfer, duly executed by the registered holder of the
surrendered Trust Certificate or Certificates or by a
duly authorized attorney, in form satisfactory to the
Trustee.

(b) The several denominations of Trust Certificates
shall be interchangeable in authorized denominations at
the Corporate Trust Office. -

(c) Anything contained herein to the contrary
notwithstanding, the parties may deem and treat the
registered holder of any Trust Certificate as the absolute

owner of such Trust Certificate for all purposes and
shall not be affected by any knowledge or notice to the
contrary.



(d) The Trustee shall cause to be kept at the
Corporate Trust Office books for the transfer and regis-
tration of the Trust Certificates.

(e) No service charge shall be made for any trans-
fer or exchange of Trust Certificates, but for any trans-
fer or exchange the Trustee shall require the payment of
a sum sufficient to reimburse it for any governmental
charge connected therewith.

(f) Each Trust Certificate delivered pursuant to
any provision of this Agreement in exchange for or sub-
stitution for, or upon the transfer of, the whole or any
part, as the case may be, of one or more Trust Certifi-
cates shall carry all the rights to interest accrued and
unpaid, and to accrue, which were carried by the whole
or such part, as the case may be, of such one oOr more
other Trust Certificates, and, notwithstanding anything
contained in this Agreement, such Trust Certificates
shall be so dated that neither gain nor loss in interest
shall result from such exchange, substitution or transfer.

(g) The Trustee shall not be required (1) to
issue, transfer or exchange any Trust Certificate during
a period bBeginning at the opening of business fifteen
(15) days before the selection of Trust Certificates to
be redeemed and ending at the close of business on the
day of the mailing of the relevant notice of redemption
pursuant to Section 3.02 or (2) to transfer or exchange
any Trust Certificates called or being called for re-
demption in whole or in part except as provided in Section
3.02.

Section 2.06. Replacement of Lost Trust Certifi-
cates. In case any Trust Certificate shall become mutilated
or defaced or be lost, destroyed or stolen, then on the terms
herein set forth and not otherwise, the Trustee shall execute
and deliver a new Trust Certificate of like tenor and date,
and bearing such identifying number or designation as the
Trustee may determine, in exchange and substitution for, and
upon cancallation of, the mutilated or defaced Trust Certifi-
cate, or in lieu of or in substitution for the same if lost,
destroyed or stolen. The applicant for a new Trust Certifi-
cate shall furnish to the Trustee and the Company evidence to
their satisfaction of the loss, destruction or theft of such
Trust Certificate alleged to have been lost, destroyed or
stolen and of the ownership and authenticity of such mutilated,
defaced, lost, destroyed or stolen Trust Certificate, and
also shall furnish such security or indemnity as may be re-
quired by the Trustee in its discretion, and shall pay all
expenses and charges of such substitution or exchange. All
Trust Certificates are held and owned upon the express condi-
tion that the foregoing provisions are exclusive in respect
of the replacement of mutilated, defaced, lost, destroyed
or stolen Trust Certificates and shall preclude any and all
other rights and remedies, any law or statute now existing or
hereafter enacted to the contrary notwithstanding.

Section 2.07. Restrictions on Transfer of Trust
Certificates. Each purchaser of Trust Certificates from the
Trustee shall represent at the time of purchase that such
Trust Certificates are not being acquired with any view to
the distribution thereof within the meaning of the Federal
Securities Act of 1933, as amended (the "1933 Act"), or the
General Rules and Regulations (the "Rules") promulgated
thereunder, but subject, nevertheless, to any requirement of
law that the disposition of its property shall at all times
be within its control. Neither such purchaser nor any sub-
sequent transferce of any Trust Certiticates shall sell or
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otherwise dispose of any such Trust Certificates except in
accordance with the 1932 Act, the Rules and this Agreement,
and the Trustee shall not be obligated to effect a transfer
of any such Trust Certificates without having received an
opinion of counsel satisfactory to it that the proposed
disposition may be effected without violation of the 1933
Act, the Rules and this Agreement. The Trust Certificates
shall bear a legend referring to the foregoing restrictions
on disposition substantially as follows:

"The trust interest represented by this Trust
Certificate has not been registered under the Secu-
rities Act of 1933 and may not be offered, or sold, and
no transfer thereof will be made by the Trustee, unless
there is presented to the Trustee an opinion of ccunsel
satisfactory to the Trustee that the proposed disposi-
tion is not in violation of the Securities Act of 1933,
the General Rules and Regulations thereunder or the
Equipment Trust Agreement under which this Trust Certi-
ficate is issued."

#

ARTICLE THREE
Redemption of Trust Certificates

Section 3.01. Mandatory Redemption and Redemption
Price. The trust Certificates shall be redeemed through the
application of the rental payment to the Trustee pursuant to
Section 5.04(b) (4) (a), on the last day of February and August
of each year commencing August 31, 1977, and continuing to and
including February 28, 1987, at the redemption price of 100%
of the principal amount thereof, together with accrued and
unpaid interest to the date fixed for redemption.

Section 3.02. Selection of Trust Certificates for
Sinking Fund Redemption; Notice of Redemption. On or before
the first day of February or August, as the case may be, next
preceding each Interest Payment Date, the Trustee shall select
for redemption a principal amount of Trust Certificates so as
to exhaust the amount of rental to be paid by the Company to
it in cash pursuant to Section 5.04(b) (4) (a) on the next
succeeding Interest Payment Date. If there shall be more than
one holder of the Trust Certificates, the amount to be paid
on each such redemption of such Trust Certificates shall be
applied to all outstanding Trust Certificates in proportion
as nearly as practicable to the respective unpaid principal
amounts of the outstanding Trust Certificates.

The Trustee shall mail a notice of redemption at
least 30 days prior to each sinking fund redemption date to
the holders of the Trust Certificates so to be redeemed in
whole or in part, at their last addresses as they shall appear
upon the registry books; but failure to give or receive such
notice, or any defect therein, shall not affect the validity
of any proceedings for the redemption of Trust Certificates.

The notice of redemption shall specify the date for
redemption and shall state that, subject to Section 2.02, pay-
ment of the principal amount of Trust Certificates or portions
thereof to be redeemed (together with all accrued and unpaid
interest thereon) will be made at the Corporate Trust Orfice
upon presentation and surrender of such Trust Certificates,
that accrued interest to the date fixed for redemption will
be paid as specified in said notice, and that from and after
said date, interest thereon or on the portions thereof to be
redeemed will cease to accrue. The notice of redemption shall
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also state the agyregate principal amount of Trust Certi-
ficates to be redecmed and the serial numbers thereof; and

in case there shall have been selected as aforesaid less than
the entire principal amount of any Trust Certificate, the
notice shall specify the serial number of such Trust Certi-
ficate and the principal amount thereof called for redemption,
and shall state that on and after the redemption date, upon
surrender of such Trust Certificate, the holder will receive
the redemption price in respect of the principal amount
thereof called for redemption and, without charge, a new Trust
Certificate for the principal amount thereof remaining unre-
deemed. The serial numbers of any Trust Certificates to be
redeemed, required to be included in any such notice, may

be stated in any one or more of the following ways: indivi-
dually; in groups from one number to another number, both
inclusive, except such as shall previously have been called
for redemption or otherwise retired; or in such other manner
as the Trustee shall deem appropriate.

A Section 3.03. Optional Prepayment in Whole or in
Part with Premium; Prepayment Price. After February 28,
1982, the Trust Certificates shall be subject to prepayment, in
whole or from time to time in part (in multiples of $1,000),
at the option of the Company, at 100% of the principal amount
so prepaid plus a premium equal to the following percentages
of the principal amount so prepaid:

If prepaid during the 12-month period ending
February 28, :

1983 - 5%
1984 - 43
1985 - 3%
1986 - 2%

If prepaid during the period commencing March 1,
1986, and ending February 28,

1987 - 1%

together with accrued and unpaid interest to the Prepayment

Date in question on the principal amounts so prepaid. Election
by the Company to so prepay any portion of the Trust Certificates
shall be by Request to the Trustee not less than 40 days

prior to the Prepayment Date, specifying such Prepayment

Date and the principal amount of the Trust Certificates to

be prepaid on such date.

Section 3.04. Selection of Trust Certificates for
Prepayment; Notice of Prepayment. Upon receipt of the Re-
quest from the Company for prepayment of all or any part of
the Trust Certificates pursuant to Section 3.03, the Trustee
shall select for redemption a principal amount of Trust
Certificates so as to exhaust the amount of rental to be paid
by the Company to it in cash pursuant to Section 5.04(b) (4) (b)
on or before the specified Prepayment Date. If there shall
be more than one holder of the Trust Certificates, the amount
to be paid on each such prepayment of such Trust certificates
shall be applied to all outstanding Trust Certificates in
proportion as nearly as practicable to the respective unpaid
principal amounts of the outstanding Trust Certificates.

The Trustee shall wmail a notice of redemption at
least 30 days prior to each voluntary sinking fund redemption
date to the holders of the Trust Certificates so to be
redeemed in whole or in part, at their last addresses as they
shall appear on the registry books; but failure to give or
.receive such notice, or any defect therein, shall not affect
the validity of any proceedings for the prepayment of the
Trust Certificates.
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The notice of prepayment shall specify the date
for redemption and shall otherwise comply with the require-
ments of the notice of redemption specified in the last
paragraph of Section 3.02.

Section 3.05. Payment of Trust Certificates Called
for Redemption. The Company on or before the redemption
date specified in the notice of redemption having deposited
with the Trustee an amount in cash sufficient to redeem all
the Trust Certificates or portions thereof called for redemp-
tion, the Trust Certificates or portions thereof called for
redemption shall become due and-payable on such redemption
date, subject to Section 2.02, at the Corporate Trust Office,
and from and after such redemption date, interest on such
Trust Certificates or portions thereof shall cease to accrue
and such Trust Certificates or portions thereof shall no
longer be deemed to be outstanding hereunder and shall cease
to be entitled to the benefit of this Agreement except to
receive payment from the monies reserved therefor in the
hands of the Trustee. The Trustee shall hold the redemption
monies in trust for the holders of the Trust Certificates or
portions thereof called for redemption and, subject to
Section 2.02, chall pay the same to such holders respectively
upon presentation and surrender of such Trust Certificates.

All Trust Certificates redeemed and paid undex
this Article Three shall be cancelled by the Trustee, sub-
ject to Section 2.02, and no Trust Certificates shall be
issued hereunder in place thereof. At the written reguest
of the Company, the Trustee shall deliver to the Company
cancelled Trust Certificates or shall destroy cancelled Trust
Certificates held by it and deliver a certificate of destruc-
tion to the Company.

ARTICLE FOUR
Acquisition of Trust Equipment by Trustee

Section 4.01. Acquisition of Equipment by Trustee.
The Company shall, from time to time, cause to be sold,
assigned and transferred to the Trustee, as the Trustee for
the holders of the Trust Certificates, the Equipment de-
scribed in Exhibit A hereto. It is understood that the
Company will purchase all or a substantial part of such
Eguipment from Richmond Tank Car Company. Such Equipment
shall be delivered to the person or persons designated by
the Trustee as its agent or agents to receive such delivery
(who may be one or more of the officers or agents of the
Company) and the certificate of any such agent or agents as
to such delivery shall be conclusive evidence of such deli-
very.

In the event that the Company shall deem it neces-
sary or desirable to procure for the use of the Company, and
to include in the trust hereby created, other Eguipment in
lieu of or in addition to any of the Equipment specifically
described in Exhibit A hereto prior to the delivery of such
Equipment to the Trustee or its agent or agents, the Company
may cause to be sold, assigned and transferred to the Trustee
such other Equipment, to be included under the Trust.

Section 4.02. Payment of Deposited Cash; Payment
by the Company. From time to time, when and as any of the
Trust Equipment shall have been delivered to the Trustee or
its agent or agents pursuant to Section 4.01 and 4.03, the
Trustee shall pay, upon Request, to the manufacturers or
- owners (or to the Company if it shall be the owner) of the
delivered Trust Equipment out of Deposited Cash an amount
which will equal 80% of the aggregate Cost of such Trust
Equipment, as specified in the Officer's Certificate fur-
nished to the Trustee pursuant to Section 4.03(b).
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The Company covenants that, contemporaneously with
any payment by the Trustee pursuant to this Section 4.02, if
the seller of such delivered Trust Equipment shall not be
the Company, it will either pay to the Trustee in cash an
amount which will equal 20% of the aggregate Cost of such
Trust Equipment (for payment over to such seller) or deliver
to the Trustee an executed counterpart of a receipt from
such seller evidencing the direct payment by the Company to
such seller of 20% of the aggregate Cost of such Trust Equip-
ment.

Section 4.03. Supporiting Papers. The Trustee
shall not pay out any Deposited Cash against the delivery
of any of the Trust Equipment unless and until it and the Long-
Term Purchaser have received the fcllowing supporting papers
which shall be in form and substance satisfactory to the
Trustee and the Long-Term Purchaser and their respective special
counsel:

‘ (a) A Certificate of the agent or agents desig-
nated by the Trustee to receive delivery of such Trust
Equipment, stating that the Trust Equipment described
and specified therein by number or numbers has been
delivered -to such agent or agents;

(b) An Officer's Certificate from the Company
which shall state (i) that such Trust Equipment is
Equipment as herein defined and has been marked in
accordance with Section 5.07, (ii) that the Cost of
such Trust Equipment is in an amount therein specified or is
not less than the amount therein specified, (iii) the
date each unit of such Trust Equipment was first put
into use or that such unit was first put into use not
earlier than a specified date, (iv) whether such Trust
Equipment has been used or operated by a person or persons
other than the Company, (v) whether such Trust Equip-~
ment is then subject to a lease and, if so, the name
of each lessee (and if such Trust Equipment is not de-
scribed in Exhibit A as of the date of execution hereof,
that same is subject to an Existing Lease approved by
the Interim Purchaser (as defined in the Purchase Agree-
ment) and the Long-Term Purchaser with respect to form
and substance, with the name of the lessee being speci-
fied), (vi) that no Event of Default has occurred and
is continuing and (vii) that in the opinion of the
signers, all conditions provided for in this Agreement
relating to the payment in question, have been complied
with;

(c) An Engineer's Certificate from the Company
which shall state the actual fair value, in the opinion
of the signer, of such Trust Equipment as of the date
of the above-mentioned Request;

(d) A bill or bills of sale of such Trust Equip-
ment from the Company as owner thereof to the Trustee,
which bill or bills of sale shall contain a warranty
or guaranty to the Trustee that the title to the Trust
Equipment described therein is in the Company and is
free and clear of all liens and encumbrances (including
any leasehold interest therein) other than Existing
.Leases, subleases permitted by Section 5.09 and any
Assignment thereof and other than the rights of the Com-
pany hereunder;
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(e) An opinion of counsel to the effect (i) that
such bill or bills of sale are¢ valid and effective,
either alone or in connection with any other instrument
referred to in and accompanying such opinion, to vest
in the Trustee the rights and interests to such Trust
Equipment contcmplated by this Agreement free from all
liens and encumbrances by, through or under the Company
(including any leasehold interest therein) other than
Existing Leases, subleases (which shall be specified) per-
mitted by Section 5.09 and Assignments thereof and other
than the rights and interests of the Company hereunder,
and (ii) that, in the opinion of such counsel, all
conditions precedent provided for in this Agreement,
relating to the payment in question, have been complied
with; and

(f) An opinion of counsel for the Company, to the
effect that (i) all Assignments of the Existing Leases
and any subleases (which shall be specified) permitted
by Section 5.092 of such Trust Equipment and any amend-
ments or supplements thereto or hereto have been duly
authorized, executed and delivered by the Company and
constitute, insofar as the Company is concerned, legal,
valid and binding obligations, (ii) the Trustee is
vested with all the right, title and interest of the
Company in and to such Existing Leases, as amended or
supplemented, purported to be assigned to the Trustee
by the Assignments thereof, (iii) this Agreement and
the Assignments and all amendments or supplements to
any thereof have been duly filed and recorded with the
Interstate Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act and a fin-
ancing statement covering such Assignments have been
duly filed with the office of the Secretary of State of
the State of Texas, and (iv) no other filing or re-
cordation or deposit is necessary (or will be necessary
in the future, except as stated in such opinion) for
the protection of the rights of the Trustee in and to
such Trust Equipment, such Existing Leases, subleases,
such Assignments or this Agreement in any state of the
United States of America or the District of Columbia.

The Company will cause to be sold, assigned and
transferred to the Trustee Equipment in such amount and of
such Cost that the aggregate final Cost of the Trust Equip-
ment will not be less than 125% of the aggregate principal
of said Trust Certificates.

Section 4.04. Non-exclusive Nature of Obligations
Hereunder. Anything in this Agreement contained to the con-
trary notwithstanding, it is expressly understood that the
Company and any Affiliate thereof may enter into and perform
at any time and from time to time other equipment financing
agreements of any type, including, but not limited to, other
equipment trust agreements or conditional sale agreements
with persons who may or may not be parties to this Agreement.

ARTICLE FIVE
Lease of Trust LEquipment to the Company

Section 5.01. Lease of Trust Equipment. The
Trustee does hereby let and lease to the Company all of the
Trust Equipment for a term commencing on the date or dates
of delivery of the Trust Equipment to the Trustee pursuant
to Section 4.01 and ending on February 28, 1987.
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Section 5.02. Equipment Automatically Subjected.
As and when any Equipment shall from time to time be deli-
vered hercunder to the Trustee or its agent or agents the
same shall, ipso facto, and without further instrument of
jease or tlansfbr, pass under and become subject to all the
terms and provisions hereof.

Section 5.03. Substituted Equipment Subject Hereto.
In the event that the Company shall, as provided in Section
4.01, 4.03 or 5.06, cause to be transferred to the Trustee
other Equipment in addition to or in substitution for any of
the Equipment herein specifically described or subjected
hereto, such other Equipment shall be included as part of
the Trust Equipment by supplement hereto to be executed by
the Trustee and the Company and to be recorded with the Inter-
state Commerce Commission pursuant to the requirements of
Section 20c of the Interstate Commerce Act and shall be
subject to all the terms and conditions hereof in all respects
as though it had been part of the Trust Equipment herein
specifically described.

Section 5.04. Rental Payments.

(a) The Company hereby accepts the lease of all
the Trust Equipment and covenants and agrees to accept
delivery and possession hereunder of the Trust Equipment;
and the Company covenants and agrees to pay to the Trustee
at the Corporate Trust Office (or in the case of taxes, to
the proper taxing authority), in such coin or currency
of the United States of America as at the time of payment
shall be legal tender for the payment of public and

_ private debts, rent hereunder which shall be sufficient

to pay and discharge the items described in the following
paragraph, when and as the same shall become due and
payable (whether or not any of such items shall become
due and payable prior to the delivery and lease to the
Company of any of the Trust Eguipment) ;

(b) The Company shall pay to the Trustee as here-

inafter provided as rental for the Trust Equipment (notwith-

'standing that any of the Trust Certificates shall have
been acquired by the Company or shall not have been
presented for payment), the following:

(1) from time to time upon demand of the
Trustee (a) the necessary and reasonable expenses

of the trust created hereby, including compensation and

expenses provided for herein, and (b) an amount equal
to any expenses incurred or loss of principal (in-
cluding interest accrued thereupon at the time of
purchase) in connection with any purchase, sale,
redemption or payment at maturity of Investment
Securities;

(2) from time to time upon demand of the Trustee
any and all taxes, assessments and governmental
charges upon or on account of the income or property
of the Trust, or upon or on account of this Agree-
ment, which the Trustee as such may be required to

pay;

(3) (a) the amounts of the interest payable
on the Trust Certificates when and as the same shall
become payable, and (b) interest at the rate of
11% per annum from the due date, upon the amount of
any installments of rental payable under this sub-
paragraph (3) and the fcllowing subparagraphs (4)
and (5) which shall not be paid when due, to the
extent legally enforceable;
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(4) (a) As a compulsory sinking fund for
the Tirust Certificates, on or before each Interest
Payment Date commencing August 31, 1977, and con-
tinuing to and including February 28, 1987, an amount in
cash sufficient to redecem in accordance with Section
3.01 the aggregate principal amount of Trust Certi-
ficates specified in the following schedule for
such Interest Payment Date:

Aggregate Principal
Amount of Trust
Certificates to be

Interest Payment

Date Redeemed
August 31, 1977 $ 150,000
February 28, 1978 150,000
August 31, 1978 150,000
February 28, 1979 150,000
August 31, 1979 150,000
February 28, 1980 150,000
August 31, 1980 450,000
February 28, 1981 450,000
August 31, 1981 450,000
February 28, 1982 450,000
August 31, 1982 450,000
February 28, 1983 450,000
August 31, 1983 250,000
February 28, 1984 250,000
August 31, 1984 150,000
February 28, 1985 159,000
August 31, 1985 150,000
February 28, 1986 150,000
August 31, 1986 150,000
February 28, 1987 150,000

(4) (b) As a voluntary sinking fund for the
Trust Certificates, the Company may pay on or before
any Prepayment Date. additional rental to the Trustee
commericing March 1, 1982, to redeem in accordance
with Section 3.03 all or any part of the principal
amount of Trust Certificates then outstanding as
the Company shall specify in a Request delivered to
the Trustee at least 40 days prior to the Prepayment
Date in gquestion; and

(5) the principal of the Trust Certificates
(other than principel paid through operation of the
compulsory or voluntary sinking funds pursuant to
Section 5.04(b) (4)), upon the maturity therecf,
whether by declaration or otherwise.

Nothing herein or in the Trust Certificates con-
tained shall be deemed to impose on the Trustee or on the
Company any obligation to pay to the holder of any Trust
Certificate the amount of any tax, assessment or governmental
charge required by any present or future law of the United
states of America, or of any state, county, municipality
or other taxing authorities thereof, to be paid in behalf
of, or withheld from the amount payable to, the holder of
any Trust Certificate.

The Company shall not be required to pay any
tax, assessment or governmental charge so long as it shall in
good faith and by appropriate legal proceedings contest the
validity thereof, provided that the rights or interests
of the Trustee or the holders of the Trust Certificates will
not be materially endangered thereby and the Company shall
have furnished the Trustee with an Opinion of Counsel to
such effect.
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Section 5.05. Termination of Lease. At the
termination of the lease provided herein and after all pay-
ments due or to become due from the Company hereunder shall
have been completed and fully made to the Trustee (1) any
monies remaining in the hands of the Trustee after providing
for payment in full of all the outstanding Trust Certificates
and after paying the expenses of the Trustee, including its
reasonable compensation, shall be paid back to the Company;
(2) title to all the Trust Equipment shall vest in the Com-
pany; and (3) the Trustee shall execute for recordation in
public offices, at the expense of the Company, such instrument
or instruments in writing as reasonably shall be requested
by the Company in ordexr to make clear upon public records
the Company's title to all the Trust Equipment under the laws
of any jurisdiction; provided, however, that until that time
title to the Trust Equipment shall not pass to or vest in
the Company, but title to and ownership of all the Trust
Equipment shall be and remain in the Trustee, notwithstanding
the delivery of the Trust Equipment to and the possession and
use thereof by the Company.

Section 5.06. Substitution and Replacement of
Equipment. Upon Request from the Company, the Trustee shall
at any time and from time to time, execute and deliver a
bill cf sale assigning and transferring to the transferee
named in such Request all the right, title and interest of
the Trustee in and to any or all of the Trust Equipment;
provided, however, that none of the Trust Equipment shall
be so assigned or transferred (except as provided in Section
5.05) unless, in accordance with this Section 5.06, simul-
taneously (a) there shall be conveyed tc the Trustee other
Equipment of a fair value no less than the fair value, as of
the date of such Request, of the Trust Equipment so assigned
or transferred by the Trustze or (b} there shall be paid to
the Trustee in cash an amount that is equal to the pro rata
portion of the principal balance of the Trust Certificates
outstanding at the date of such Request as is represented by
the fair value of the Trust Equipment assigned or transferred
by the Trustee relative to the aggregate fair value of all
of the Trust Equipment immediately prior to such assignment
or transfer; provided, however, that should such payment
create a Collateral Deficiency as defined in Section 7.08, the
Company shall pay to the Trustee in cash an additional amount
as necessary to avoid the creation of the Collateral Deficiency.

At the time of delivery of any Request pursuant
to the first paragraph of this Section 5.06, the Company
shall, if other Equipment is to be conveyed to the Trustee in
substitution for the Trust Equipment to be assigned or
transferred by the Trustee, deliver to the Trustee and the
Long-Term Purchaser the following papers:

(1) An Engineer's Certificate stating (i)
the fair wvalue, as of the date of said Request,
of the Trust Equipment so to be assigned or
transferred by the Trustee, (ii) that such assign-
ment or transfer will not impair the security under
this Agreement in contravention of the provisions
hereof and (iii) the fair value of such substituted
units of Equipment as of such date;

(2) An Officer's Certificate stating (i) the
date each unit of Trust Equipment so to be assigned
or transferred by the Trustee was first put into
use (or that such unit was first put into use not
later than a specified date), (ii) the original
Cost of each unit of the Equipment so to ke sub-

stituted and the day it was first put into use
(or that such unit was first put into use
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not earlier than a specified date), (iii) whether
such unit so to be substituted has been used or
operated by a person or persons other than the
Company, (iv) whether such unit so to be sub-
stituted is then subject to a lease and, if so,
the name of the lessee and such other information
as the Trustee may request to verify the compliance
of such lease with Section 5.09, (v) that each
such unit so to be substituted is Equipment as
herein defined and has been marked in accordance
with Section 5.07, (vi) that no Event of Default
has occurred and is continuing and (vii) that in
the opinion of the signers, all conditions pre-
cedent provided for in this ZAgreement relating to
such substitution, have been complied with;

(3) A certificate and a bill or bills of sale
in respect of such substituted Equipment as provided
for in subparagraphs (a) and (d) of the first para-
graph of Section 4.03; and

(4) An Opinion of Counsel to the effect that
(1) such bill or bills of sale are valid and effec-
tive, either alone or together with any other instru-
ments referred to in and accompanying such opinion,
to vest in the Trustee the rights and interests
to such substituted Equipment contemplated by this
Agreement free from all liens and encumbrances
(including any leasehold interest therein) by,
through or under the Company other than Existing Leases,
as amended, other subleases (which shall be specified)
permitted by Section 5.09 hereof and Assignments
of such Existing Leases and such subleases, and
other than the rights and interests of the Company
hereunder, (ii) all such Assignments and any amend-
ments or supplements thereto or hereto have been duly
authorized, executed and delivered by the Company
and constitute, insofar as the Company is concerned,
legal, valid and binding obligations, (iii) the
Trustee is vested with all the right, title and in-
terest of the Company in and to such Existing Leases,
as amended or supplemented, and such subleases,
as amended or supplemented, purported to be assigned
to the Trustee by such Assignments, (iv) such sub-
leases, such Assignments and all amendments or
supplements hereto and to any thereof have been duly
filed and recorded with the Interstate Commerce Com~
mission in accordance with Section 20c of the Inter-
state Commerce Act and a financing statement covering
such Assignments have been duly filed with the
office of the Secretary of State of Texas, (v) no
other filing or recordation or deposit is necessary
(or will be necessary in the future, except as
stated in such opinion) for the protection of the
rights of the Trustee in and to such substituted
Trust Equipment, such Existing Leases, such sub-
leases or such Assignments in any state of the
United States of America or the District of Columbia,
and (vi) all conditions precedent provided for in
this Agreement with respect to such substitution,
have been complied with.

At the time of delivery of any Request pursuant to
the first paragraph of this Section 5.06, the Company shall,
if cash is to be paid to the Trustee in respect of the Trust
Equipment to be assigned or transferred by the Trustee, deliver
to the Trustee papers corresponding to those set forth in the
second paragraph of this Section 5.06 insofar as they relate
to the action requested.
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Cash deposited with the Trustee pursuant to this
Section 5.06 or pursuant to subparagraph (1) of the first
paragraph of Section 5.08 shall, from time to time, be paid
over by the Trustee to the Company upon Request, against con-
veyance to the Trustee of Equipment having a fair value as
of the date of said Requecst of not less than the amount of
cash so paid and upon compliance by the Company with all
of the provisions of the second paragraph of this Section
5.06 insofar as they relate to the action requested.

For all purposes of this Section 5.06 and subpara-
graph (1) of the first paragraph of Section 5.08, "fair value"
of any unit of the Trust Egquipment shall be the Cost thereof
as theretofore certified to the Trustee less 1/40th of such
Cost for each full period of one year elapsed between (i)
the later of August 31, 1976 and the date such unit was first
put into service, as certified to the Trustee, and (ii) the
date of the Request furnished pursuant to this Section 5.06
or the Engineer's Certificate furnished pursuant to subpara-
graph (1) of the first paragraph of Section 5.08.

Section 5.07. Marking of Trust Equipment. The
Company agrees that there shall be plainly, distinctly,
permanently and conspicuously stenciled upon each unit of
the Trust Equipment the following words, in letters not less
than one inch in height:

TITLE TO THIS CAR IS VESTED IN THE TRUSTEE UNDER
AN EQUIPMENT TRUST AGREEMENT RECORDED UNDER
SECTION 20C OF THE INTERSTATE COMMERCE ACT.

Suchi marks shall be such as to be readily visible and as to
indicate plainly a Trustee's ownership of each such unit
of the Trust Equipment.

In case, prior to the termination of the lease
provided for herein, any of such plates or marks shall at any
time be removed, defaced or destroyed,; the Company shall forth-
with cause the same to be restored or replaced.

The Company shall not change or permit to be changed
the numbers of any of the Trust Equipment at any time covered
hereby (or any numbers which may have been substituted as
herein provided) except in accordance with a statement of
new numbers to be substituted therefor which previously shall
have been filed with the Trustee by the Company which shall
be filed and recorded in like manner as this Agreement.

Any unit of Trust Equipment required to be marked
pursuant to this Section 5.07 may be lettered, with the name
or initials or other insignia customarily used by the Company
on railroad equipment owned by it of the same or a similar
type or in any other appropriate manner, for convenience of
identification of the rights of the Company to use the units
of Trust Equipment permitted under this Agreement, and may also
be lettered in the case of a sublease of any Trust Equipment
made pursuant to Section 5.09 herecf, in such manner as may
be appropriate for conveniecnce of identification of the sub-
leased interest therein; but, except as provided in the preceding
paragraph, the Company, from and after the date hereof and
during the continuance provided for herein, will not allow
the name of any person, firm, association or corporation to
be placed on or to remain on any unit of Trust Equipment as a
designation which might be interpreted as a claim of ownership
thereof by the Company or any person, firm, association, oxr
corporation other than the Trustee.
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Section 5.08 Maintenance of Trust Equipient.
The Company agrees that it will maintain and keep or cause
others to maintain and keep the Trust Equipment in good
repailr and proper repair without cost or expense to the
Trustee, unless and until it becomes worn out, unsuitable
for use, lost, destroyed or taken or requisitioned hy con-
demnation or otherwise. Whenever any of the Trust Equipment
shall become worn out, unsuitable for use, lost, destroyed
or taken or requisitioned by condemnation or otherwise, the
Company shall, at its option:

(1) Forthwith deliver to the Trustee an
Engineer's Certificate describing such Trust
Equipment and stating the fair value thereof as
of the date such Trust Equipment became worn out,
unsuitable for use, lost, destroyed or taken or
requisitioned by condemnation or otherwise, and
shall deposit with the Trustee an amount in cash
equal to such fair value (as determined under the
fifth paragraph of Section 5.06). Cash deposited
with the Trustee pursuant to this subparagraph
(1) of this first paragraph of Section 5.08 shall
be held and applied as provided for in the fourth
paragraph of Section 5.06; or

(2) Forthwith deliver to the Trustee an
Engineer's Certificate describing such Trust
Equipment and stating the depreciated value thereof
(as computed on a reproduction cost hasis in accordance
with the regulations of the Association of American
Railroads then in effect) as of the date such Trust
Equipment became worn out, unsuitable for use, lost,
destroyed or taken or requisitioned by condemnation
or otherwise, and shall deposit with the Trustee
an amount in cash equal to such depreciated value.
If payment fer such Trust Equipment is to be made
to the Company by a third party, except as is other-
wise provided herein the Company shall not be
required to deposit with the Trustee the depreciated
value until such payment is received by the Company.
The Company agrees to make all reascnable efforts
to obtain payment from such third party at the
earliest possible date. Anything contained herein
to the contrary notwithstanding: (i) the amounts
deposited with the Trustee pursuant to this sub-
paragraph (2) shall be treated in the same manner
as rental paid to the Trustee pursuant to Section
5.04(b) (4) and, at the next succeeding compulsory
or voluntary sinking fund redemption date, shall
be applied pursuant to Article Three to redeem a
principal amount of the Trust Certificates equal
to such depreciated value; and (ii) such deposits
and redemptions called for by this subparagraph
(2) shall be in addition to the compulsory and
voluntary sinking fund and the redemption and pre-
payment provisions set forth in Article Three and
Section 5.04(b) (4). Until applied to redeem a
portion of the Trust Certificates as provided
herein, amounts deposited pursuant to this sub-
paragraph (2) shall be invested by the Trustee,
on Request, in Investment Securities in accord-
ance with Section 9.05. Actions by the Company
in complying with the provisions of this subpara-
graph (2) shall relieve the Company of any further
obligation to replace such Trust Equipment or to
deposit cash in lieu thereof under subparagraph (1)
of this first paragraph of Section 5.08; provided,
however, that in any event, payment of the depreciated
value pursuant to this subparagraph (2) shall be made
by the Company no later than 180 days following
the date of the Engineer's Certificate delivered
pursuant hereto.
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The rights and rcemedies of the Trustees to enforce or to
recover any of the rental payments shall not be affected by
reason of any such occurrence as described above in this
Section 5.08.

The Company covenants and agrees to furnish to the
Trustee whenever required by the ''rustee (with a copy to the
Long-Term Purchaser) but at least once on or before April 30
in every calendar year following the calendar year in which
occurs the first delivery of any of the Trust Equipment to
the Trustee or its agent or agents hereunder and during the
continuance of the lease provided for herein an Officer's
Certificate, dated as of the preceding February 1 stating (1)
the number of units of the Trust Equipment then covered
hereby and under sublease, todether with a list and descrip-
tion of sublessees thereunder, the units of Trust Equipment
(identified by car number) covered by each sublease and the
term and monthly rental under each sublease, (2) the amount,
description and numbers of all Trust Equipment that may
have become worn out, unsuitable for use, lost, destroyed or
taken or requisitioned by condemnation or otherwise since
the date of the last preceding statement (or the date
of this Agreement in case of the first statement), (3) the
number of units of the Trust Equipment which the Company
has been notified are then undergoing repairs, other than
running repairs, or then withdrawn from use for such repairs,
(4) that in the case of all the Trust Equipment repainted or
repaired since the date of the last preceding statement (or
the date of this Agreement in the case of the first statement),
the marks required by Section 5.07 have been preserved, or
that such Trust Equipment when repainted or repaired has
been again marked as required thereby, and (5) all normal
maintenance and repair work on the Trust Equipment has been
done and all such equipment is in good condition and repair
and in proper running order. The Trustee, by its agents,
shall have the right once in each calendar year, but shall
be under no duty, to inspect the Trust Equipment at the then
existing locations thereof.

Section 5.09. Possession of Trust Equipment.
Except as provided in this Section 5.09, the Company will
not assign or transfer its rights hereunder, or transfer or
sublet the Trust Eguipment or any part thereof or assign,
pledge, mortgage, transfer or otherwise dispose of any rights
under any sublease of any of the Trust Equipment, without the
written consent of the Trustee first had and obtained; and
the Company shall not, without such written consent, except
as herein provided, part with the possession of, or suffer
or allow to pass out of its possession or control, any of
the Trust Equipment. An assignment or a transfer to a solvent
corporation which shall acquire all or substantially all of
the property of the Company and which, by execution of an
appropriate instrument satisfactory to the Trustee, shall
assume and agree to perform each and all of the obligations
and covenants of the Company hereunder shall not be deemed
to be a breach of this covenant.

So long as the Company shall not be in default under
this Agreement, the Company and any of its Affiliates shall be
entitled to the possession and use of the Trust Equipment
in accordance with the terms hereof, and the Company shall
be entitled to maintain the Existing Leases and otherwise
to sublease the Trust Equipment to, or to permit its use by,

a sublessee or user for use in the United States of America
(or any state thereof or the District of Columbia), Canada
and Mexico; provided, however, that any such Existing Lease
or other sublease shall forthwith be assigned to the Trustee
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as security for the obligations of the Company hereunder
pursuant to an Assignment and that the Assignment of any
such sublease containing an option permitting the sublessee
to purchase any units of Trust Equipment shall also provide
for the proceeds of any such sale to be assigned to the
Trustee pursuant to the Assignment.

Any such sublease may provide that the sublessee,
so long as it shall not be in default under such sublease,
shall be entitled to the possession and use of the Trust
Equipment covered thereby, and, subject to the provisions
of Section 5.07, may provide for lettering and marking upon
such Equipment for convenience of identification of the
leasehold interest of such sublessee therein; provided,
however, that anything in the foregoing provisions of this
centence to the contrary notwithstanding, any such sublease
shall not negate all or any part of the rights of the Company
thereunder to assign, pledge, mortgage, transfer or otherwise
dispose of any Trust Equipment, any such assignment, pledge,
mortgage, transfer or other disposition to be subject, however,
_to any such non-defaulted sublease.

The Trustee shall have the right to declare the lease
provided for herein terminated in case of any unauthorized
assignment or transfer of the Company's rights hereunder or
in case of any unauthorized transfer or sublease of any of
the Trust Equipment. The election of the Trustee to terminate
the lease provided for herein shall have the same effect as
the retaking of the Trust Equipment by the Tructee as herein-
after provided.

. Section 5.10. Indemnity. The Company covenants
and agrees to indemnify the Trustee against any and all claims
arising out of or connected with the ownership or use of
any of the Trust Equipment, and particularly against any
and all claims arising out of the use of any patented inven-
tion in and about the Trust Equipment, and to comply in all
respects with the laws of the United States of America and
of all the states and other jurisdictions in which the Trust
Equipment or any thereof may be operated and with all lawful
acts, rules, regulations and orders of any commissions,
boards or other legislative, executive, administrative or
judicial bodies or officers having power to regulate or super-
vise any of the Trust Equipment, including without limitation
all lawful acts, rules, regulations and orders of any body .
having competent jurisdiction relating to automatic coupler
devices or attachments, air brakes or other appliances; pro-
‘vided, however, that the Company may in good faith contest
the validity of any such law, act, rule, regulation or order,
or the application thereof to the Trust Equipment or any
part thereof, in any reasonable manner which will not in the
judgment of the Trustee materially endanger the rights or
interests of the Trustee or the holders of the Trust Certifi-
cates. The Company shall not be relieved from any of its
obligations hereunder by reason of the assertion or enforce-
ment of any such claims or the commencement or prosecution
of any litigation in respect thereof.

ARTICLE SIX

Remedies in BEvent of Default

Section 6.01. Events of Default. The Company
covenants and agrees that in case:
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(a) The Company shall default in the payment of
any part of the rental payable hereunder for more than
ten (10) days after the same shall have become due and
payable, or

{b) The Company shall make or suffer any unautho-
rized assignment or transfer of its rights hereunder or
any unauthorized transfer or sublease (including con-
tracts to make any such assignment, transfer or sub-
lease) of the Trust Equipment, or, except as herein
authorized, shall part with the possession of any of
the Trust Equipment and shall fail or refuse to cause
such assignment or transfer or sublease to be cancelled
by agreement of all parties having any interest therein
and recover possession of such Trust Equipment within
30 days after the Trustee shall have demanded in writ-
ing such cancellation and recovery of possession, or
within said 30 days to deposit with the Trustee in
accordance with Section 5.06, a sum in cash equal to
the fair value (determined under the fifth paragraph of
Section 5.06) of the Trust Equipment so assigned or
transferred or subleased or the possession of which
shall have been parted with otherwise than herein
authorized (any sum so deposited to be returned to the
Company upon the cancellation of such assignment,
transfer or sublease and the recovery of possession by
the Company of such Trust Equipnent), or

(c) The Company shall, for more than 30 days
after the Trustee shall have demanded in writing per-
formance thereof, fail or refuse to comply with any
other of the terms and covenants hereof or of the
- Purchase Agreement on its part to be kept and perform-
ed, or to make provision satisfactory to the Trustee
for such compliance, or

(d) An event of default shall occur under any
lease, agreement, equipment trust agreement or inden-
ture under which the Company is an obligor (the term
"event of default" being used in this subparagraph (d)
to mean any event which permits, or after any appli-
‘cable notice and/or period of grace provided for in the
instrument in question, would permit the Trustee there-
under to declare the principal amount of the obligation
issued or secured thereby to become immediately due and
payable), or

(e) The lease provided for herein shall be termi-
nated by operation of law, or

(f) A decree or order shall have been entered by
a court of competent jurisdiction adjudging the Company
a bankrupt or insolvent or approving as properly filed
a petition seeking reorganization or rearrangement of
the Company under the Bankruptcy Act, or any other
federal or state law relating to bankruptcy or insol-
vency, Or appointing a receiver or decreeing or ordering
the winding up or liquidation of the affairs of the
Company (unless such decree or order shall have been
discharged, stayed or otherwise rendered ineffective
[but then only so long as such stay shall continue in
force or such ineffectiveness shall continue]), and all
the obligations of the Company hereunder and under any
instrument made in connection with the purchase of the
Trust Certificates by the initial purchaser thereof and
the Long-Term Purchaser shall not have been duly assumed
in writing, pursuant to a court order or decree, by a

~24 -



trustee or trustees or receiver or receivers appointed
for the Conpany or for its property in connection with
such proceedings in such manner that such obligations
shall have the same status as obligations incurred by
such trustee or trustees or receiver Or receivers
within 30 days after such appointment, if any, or 690
days after such proceedings shall have been commenced,
whichever shall be earlier, or

(g) The Company shall institute proceedings to
be adjudicated a bankrupt or insolvent or shall consent
to the institution of bankruptcy or insolvency pro-
ceedings against it or shall file a petition or answer
or consent seeking reorganization or relief under the
Bankruptcy Act or any other federal or state law
relating to bankruptcy or insolvency or shall consent
to the filing of any such petition or shall consent
to the appointment of a receiver or shall make an assign-
ment for the benefit of creditors or shall admit in
writing its inability to pay its debts generally as
they become due. or action shall be taken by the Company
in furtherance of any of the aforesaid purposes,

then, in any such case (herein sometimes called an Event of
Default), the Trustee, by notice in writing to the Company,

or the holders of not less than 25% in principal amount of

the then outstanding Trust Certificates, by notice in writing
to the Company and to the Trustee, may declare to be due and
payable forthwith the entire amount of the rentals (not
including rentals required for the payment of interest accru-
ing after the date of such declaration) payable by the Company
as set forth in Section 5.04 and not theretofore paid.
Thereupon the entire amount of such rentals shall forthwith
become and shall be due and payable immediately withcut
further demand, together with interest at the rate of 11%

per annum, to the extent legally enforceable, on any portion
thereof overdue; and the Trustee shall be entitled to judgment
for the total amount so becoming payable by the Company,
together with interest thereon, at the rate of 11% per annum,
to the extent legally enforceable, on any portion thereof
overdue, and to collect such judgment out of any property

of the Company wherever situated. '

In addition, in case one or more Events of Default
shall happen, the Trustee, by notice in writing to the
Company, or the holders of not less than 25% in principal
amount of the then outstanding Trust Certificates, by notice
in writing to the Company and the Trustee, may declare the
principal of all the Trust Certificates then outstanding to
be due and payable, and thereupon the same shall become and
be immediately due and payable.

In case the Company shall fail to pay any install-
ment of rental payable pursuant to Section 5.04(b) (3), (b) (4)
or (b) (5) when and as the same shall have become due and
payable hereunder, and such default shall have continued
for a period of 10 days, the Trustee, in its own name and
as Trustee of an express trust, shall be entitled and empowered
to institute any action or proceedings at law or in equity
for the collection of the rentals so due and unpaid, and
may prosecute any such action or prcceedings to judgment or
final decree, and may enforce any such judgment or final
decree against the Company or other obligoxr upon the Trust
Certificates and collect in the manner provided by law out
of the property of the Company or other obligor upon the Trust
Certificates wherever situated the monies adjudged or decreed
to be payable.



In case there shall be pending proceedings for
the bankruptcy cxr for the reorganization of the Company or
any other obligor upon the Trust Certificates undexr the
Bankruptcy Act or any other applicable law, or in case a
receiver or trustee shall have been appointed for the property
of the Company or such other obligor, or in case of any other
judicial proceedings relative to the Company or such other
obligor, or to the creditors or property of the Company or
such other obligor, the Trustee, irrespective of whether the
rental payments hereunder or the principal of the Trust
Certificates shall then be due and payable as herein or
therein expressed whether by declaration or otherwise and
irrespective of whether the Trustee shall have made any demand
or declaration pursuant to the provisions of this Section
6.01, shall be entitled and empowered, by intervention in
such proceedings or otherwise, to file and prove a claim
or claims for the entire amount of the rentals (including any
unpaid rental then due but not including rentals required
for the payment of interest accruing after the date of such
declaration) and to file such other papers or documents as
may be necessary or advisablie in crder to have the claims
of the Trustee (including any claim for reasonable compensation
to the Trustee, its agents, attorneys and counsel and for
reimbursement of all expenses and liabilities incurred, and
all advances made, by the Trustee except as a result of its
gross negligence or willful misconduct) and of the holders of
the Trust Certificates allowed in such proceedings and to
collect and receive any monies or other property payable or
deliverable on any such claims, and to distribute all amounts
received with respect to the claims of the holders of the
Trust Certificates and of the Trustee on their behalf; and
any receiver, assignee or trustee in bankruptcy or reorgani-
zation is hereby authorized by each of the holders of the
Trust Certificates to make payment to the Trustee, and, in the
event that the Trustee shall consent to the making of payments
directly to the holders of the Trust Certificates, to pay to
the Trustee such amounts as shall be sufficient to cover
reasonable compensation to the Trustee, its agents, attorneys
and counsel, and all other expenses and liabilities incurred,
and all advances made, by the Trustee except as a result of
its gross negligence or willful misconduct.

All rights of action and to assert claims under
this Agreement, or under any of the Trust Certificates, may
be enforced by the Trustee without the possession of any
of the Trust Certificates or the production thereof on any
trial or other proceedings relative thereto, and any such
action or proceedings instituted by the Trustee shall be
brought in its own name as trustee of an express trust; and
any recovery of judgment shall be for the ratable benefit
of the holders of the Trust Certificates. In any proceedings
brought by the Trustee (and also any proceedings involving
the interpretation of any provision of this Agreement to
which the Trustee shall be a party) the Trustee shall be
held to represent all the holders of the Trust Certificates,
and it shall not be necessary to make any holders of the
Trust Certificates parties to such proceedings.

Section 6.02. Remedies. Subject to the rights of
sublessees under subleases permitted by Section 5.09 hereof
in case of the happening of any Event of Default, the Trustee
by its aygents (a) may enter upon the premises of the Company
and of any Affiliate of the Company or of any sublessee or
any other premises where any of the Trust Equipment may be
and take possession of all or any part of the Trust Equipment
and withdraw the same from said premises, retaining all pay-
ment which up to that time may have been made on account of
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rental for the Trust Equipment and otherwise, (b) shall be
entitled to collect, receive and retain all per diem, mile-
age, sublease rentals or other charges of any kind then due
on account of or thercafter earned by the Trust Equipment or
any part thereof, and (c¢) may lease the Trust Equipment or
any part thereof, or with or without retaking possession
thereof (but only after declaring due and payable the entire
amount of rentals payable by the Company as provided in
Section 6.01 hereof) may sell the same or any part thereof,
free from any and all claims of the Company at law or in
equity, in one lot and as an entirety or in separate lots,
insofar as may be necessary to perform and fulfill the trust
hereunder, at public or private sale, for cash or upon
credit, in its discretion, and may proceed otherwise to
enforce its rights and the rights of the holders of interests
hereunder in the manner herein provided. Upon any such
sale, the Trustee itself may bid for the property offered
for sale or any part thereof. Any such sale may be held or
conducted at such place and at such time as the Trustee may
specify, or as may be required by law, and without gathering
at the place of sale the Trust Equipment to be sold, and in
‘'general in such manner as the Trustee may determine, but so
that the Company may and shall have a reasonable opportunity
to bid at any such sale. Upon such taking possession or
withdrawal or lease or sale of the Trust Equipment, the Com-
pany shall cease to have any rights or remedies in respect
of the Trust Equipment hereunder, but all such rights and
remedies shall be deemed thenceforth to have been waived and
surrendered by the Company, and no payments theretofore made
by the Company for the rent or use of the Trust Equipment or
any of it shall, in case of the happening of any Event of
Default and such taking possession, withdrawal, lease or
sale by the Trustee, give to the Company any legal or equit-
able interest or title in or to the Trust Equipment or any
of it or any cause or right of action at law or in equity in
respect of the Trust Equipment against the Trustee or the
holders of interests hereunder. No such taking possession,
withdrawal, lease or sale of the Trust Equipment by the
Trustee shall be a bar to the reccvery by the Trustee from
the Company of rentals then or thereafter due and payable,
and the Company shall be and remain liable for the same
until such sums shall have been realized as, with the pro-
ceeds of the lease or sale of the Trust Eguipment, shall be
sufficient for the discharge and payment in full of the
items menticned in Section 5.04 (other than interest not
then accrued), whether or not they shall have then matured.

It is expressly agreed that the rights of the
Trustee under this Section 6.02 are subject to the rights of
sublessees under valid and subsisting subleases described in
and permitted by Section 5.09 hereof, and that the Trustee,
so long as such sublessees are not in default under said
subleases, shall not interfere with the rights of peaceful
and undisturbed possession of such sublessees in and to any
of the Trust Eguipment in accordance with the terms of such
subleases.

Section 6.03. Application of Proceeds. If, in
case of the happening of any Event of Default, the Trustee
shall exercise any of the powers conferred upon it by Sec-
tions 6.01 and 6.02, all payments made by the Company to the
Trustee hereunder after such Event of Default, and the pro-
ceeds of any judgment collected from the Company by the
Trustee hereunder, and the proceeds of every sale or lease
by the Trustee hereunder of any of the Trust Equipment, to-
gether with any other sums and Investment Securities which
may then be held by the Trustee under any of the provisions
hereof (other than sums held in trust for the payment of
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specific Trust Certificates), shall be applied by the Trustee
to the payment, in the following order of priority: (a) of
all proper charges, expenses or advances nade or incurred by
the Trustee in accordance with the provisions of this Agree-
ment and (b) of the interest then due, with interest on
overdue interest at the rate of 11% per annum to the extent
legally enforccable, and of the principal of all the out-
standing Trust Certificates, with interest thereon at the
rate of 11% per annum to the extent legally enforceable from
the last preceding Interest Payment Date, whether such Trust
Certificates shall have then matured by thesir terms or not,
all such payments to be in full if such proceeds shall be
sufficient, and if not sufficient, then pro rata without
preference between principal and interest.

After all such payments shall have been made in full,
the title to any of the Trust Equipment remaining unsold
shall be ccnveyed by the Trustee to the Company, free from
any further liabilities or obligations to the Trustee here-
under. If after applying all such sums of money realized
by the Trustee there shall remain any amount due to the
Trustee under the provisions hereof, the Company agrees to
pay the amount of such deficit to the Trustee. If after
applying all such sums of money realized by the Trustee there
shall remain a surplus in the possession of the Trustee, such
surplus shall be paid to the Company.

Section 6.04. Waivers of Default. Prior to the
declaration of the acceleration of the maturity of the
rentals and of the maturity of all the Trust Certificates as
provided in Section 6.01, the holders of a majority in
aggregate principal amount of the Trust Certificates at the
time outstanding may on behalf of the holders of all the
Trust Certificates waive any past Event of Default and its
consequences, except an Event of Default in the payment of
any installment of rental payable pursuant to Section 5.04 (b) (3),
(b) (4), or (b)(5), but no such waiver shall extend to or
affect any subsequent default or impair any right consequent
thereon. .

If at any time after the principal of all the Trust
Certificates shall have been declared and become due and
payable or if at any time after the entire amount of rentals
shall have been declared and become due and payable all as
provided in Secticn 6.01, but before February 28, 1987, all
arrears or rent (with interest at the rate of 11% per annum
upon any overdue installments, to the extent legally enforce-
able), the expenses and reasonable compensation of the Trustee,
together with all expenses of the trust occasioned by the
Company's default, and all other sums which shall have become
due and payable by the Company hereunder (cther than the
principal of Trust Certificates, and any other rental install-
ments, which shall not at the time have matured according
to their terms) shall be paid by the Company before any sale
or lease by the Trustee of any of the Trust Equipment, and
every other default in the observance or performance of any
covenant or condition hereof shall be made good or secured
to the satisfaction of the Trustee, or provision deemed by
the Trustee to be adequate shall be made therefor, then, and
in every such case, the Trustee, if so requested by the
holders of a majority in principal amount of the Trust Certi-
ficatess then outstanding, shall by written notice to the
Company waive the default by reason of which there shall have
been such declaration or declarations and the consequences of
such default, but no such waiver shall extend to or affect
any subsequent default or impair any right consequent thereon.
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Section 6.05. Obligations of Company Not Affecte
By Remedies. No retaking of posscssion of the Trust Equipme
by the Trustee, or any withdrawal, lease or sale thereof,
nor any action or failure or omission to act against the
Company or in respect of the Trust Equipment, on the part
of the Trustece or on the part of the holder of any Trust Certi
ficate, nor any delay or indulgence granted to the Company
by the Trustee or by any such holder, shall affect the obli-
gations of the Company hereunder. 'The Company hereby waives
presentation and demand in respect of any of the Trust Certi-
ficates and waives notice of presentation, of demand and
of any default in the payment of the principal of and interest
on the Trust Certificates.

Section 6.06. Company to Deliver Trust Equipment
To Trustee. In case the Trustee shall rightfully demand
possession of any of the Trust Equipment other than Trust
Equipment under valid subleases permitted by Section.5.09 in
pursuance of this Agreement, the Company will, at its own
expense, forthwith promptly cause such Trust Equipment to be
drawn to such point or points as shall reasonably be designated
by the Trustee and will there deliver or cause to be delivered
the same to the Trustee; or, at the option of the Trustee,
the Trustee may keep such Trust Equipment, at the expense of
the Company, on any lines of railroad or premises approved
by the Trustee until the Trustee shall have leased, sold or
otherwise disposed of the same. It is hereby expressly
covenanted and agreed that the performance of the foregoing
covenant is of the essence of this Agreement and upon appli-
cation to any court having jurisdiction in the premises, the
Trustee shall be entitled to a decree against the Company
requiring the specific performance thereof.

Section 6.07. Trustee to Give Notice of Default.
The Trustee shall give to the holders of the Trust Certificates
notice of each default hereunder known to the Trustee within
30 days after the occurrence thereof, unless such default shall
have been remedied or cured before the giving of such notice.
The term "default" as used in this Section 6.07 shall mean
the happening of any event defined as an Event of Default
in Section 6.01, except that, for the purposes of this
Section 6.07 only, there shall be eliminated from the defini-
tion of any such event as specified in Section 6.01 any
reference to the making of a written demand or the contin-
uance, or the continuance in force, for any period of days
of a default or failure on the part of the Company referred to
in such definition.

Section 6.08. Unconditional Right of Holders of
Trust Certificates to Sue for Principal and Interest. Not-
withstanding any other provisions in this Agreement, the
right of any holder of any Trust Certificate to receive pay-
ment of the principal of and interest on such Trust Certifi-
cate, on or after the respective due dates expressed in such
Trust Certificate, or to institute suit for the enforcement
of any such payment on or after such respective dates, shall
not be impaired or affected without the consent of such
holder, except no such suit shall be instituted if and to
the extent that the institution or prosectuion thereof or
the entry of judgment therein would, under applicable law,
result in the surrender, impairment, waiver or loss of the
title reserved under this Agreement upon any property subject
hereto. ’

Section 6.09. Control by Holders of Trust Certi-
ficates. The holders of a majority in aggregate principal
amount of the Trust Certificates at the time outstanding
shall have the right to direct the time, method, and place
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of conducting any proceeding for .any remedy available to the
Trustee, Or exercising any trust or power cenferred on the
Trustee; provided, however, that such direction shall not

be otherwise than in accordance with law and the provisions

of this Agreement; and the Trustee, subject to the provisions
of Section 9.02, shall have the right to decline to follow

any such direction if the Trustee, being advised by counsel,
shall determine that the proceeding so directed may not law-
fully be taken, or if the Trustee in good faith shall, by a
Responsible Officer or Officers of the Trustee, determine

that the proceeding so directed would involve it in a personal
liability, or if the Trustee in,goocd faith should determine
that the action so directed would be unjustly prejudicial to
the holders of the Trust Certificates not taking part in

such direction; and provided further, that nothing in this
Agreement contained shall impair the right of the Trustee in
its discretion to take any action deemed proper by the Trustee
and which is not inconsistent with such direction by the
holders of the Trust Certificates.

Section 6.10. Remedies Cumulative. The remedies
in this Agreement provided in favor of the Trustee and the
holders of the Trust Certificates, or any of them, shall not
be deemed exclusive, but shall be cumulative, and shall be
in addition to all other remedies in their favor existing
at law or in equity.

ARTICLE SEVEN
Additional Covenants and Agreements by the Company

Section 7.01. Discharge of Liens. The Company
covenants and agrees that it will pay and discharge, or cause
to be paid and discharged, or make adequate provision for
the satisfaction or discharge of, any debt, tax, charge,
assessment, obligation or claim which if unpaid might become
a lien or charge upon or against any of the Trust Equipment,
except upon the leasehold interest cf the Company therein;
but this provision shall not require the payment of any such
debt, tax, charge, assessment, obligation or claim so long
as the validity thereof shall be contested in good faith and
by appropriate legal proceedings, provided that such contest
will not materially endanger the rights or interests of the
Trustee or of the holders of the Trust Certificates and the
Company shall have furnished the Trustee with an Opinion of
Counsel to such effect. If the Company does not forthwith
pay and discharge, or cause to be paid and discharged, or
make adequate provision for the satisfaction or discharge
of, any such debt, tax, charge, assessment, obligation or
claim as required by this Section 7.01, the Trustee may,
but shall not be obligated to, pay and discharge the same
and any amounts so paid shall be secured by and under this
Agreement until reimbursed by the Company.

Section 7.02. Payment of Expenses; Recording.
The Company covenants and agrees to pay the expenses incident
to the preparation and execution of the Trust Certificates to
be issued hereunder, or connected with the preparation,
execution, recording and filing hereof and of any instruments
executed under the provisions hereof with respect to the
Trust Equipwment. The Company will, promptly after the execu-
tion and delivery of this Agreement and of each Assignment
of Existing Leases and any other sublease under Section 5.09
and each supplement or amendment hereto or thereto, respec-
tively, cause the same to be duly filed and recorded with
the Interstate Commerce Commission in accordance with Section
20c of the Interstate Commerce Act. The Company will from
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time to time do and perform any other act and will execute,
acknowledge, deliver, file, register and record any and all
further instruments required by law or reasonably requested
by the Trustee for the purposes of proper protection of the
title of the Trustee and the rights of the holders of the
Trust Certificates and of fully carrying out and effectuating
this Agreement and the intent hereof; provided, hcwever, that
the Company shall not be required to take any such action.

in respect of any jurisdiction outside of the United States

if (a) after giving effect to the failure to take such action,
the Company has taken all action required by law to protect
the title of the Trustee to units of Equipment having a fair
value of not less than 90% of the aggregate fair value of all
of the Trust Equipment (such fair value to be determined

in the manner provided in the fifth paragraph of Section 5.06)
and (b) any unit of Trust Equipment at any time located in
such jurisdiction shall have been marked with the marking
specifiied in Section 5.07.

Promptly after the execution and delivery of this
Agreement and of each Assignment and each supplement or
“amendment hereto or thereto, the Company will furnish to the
Trustee an Opinion of Counsel stating that, in the opinion
of such counsel, such document or a financing statement re-
lating thereto, as the case may be, has been properly re-
corded and filed so as effectively to protect the title of
the Trustee to the Trust Equipment and its rights and the
rights of the holders of the Trust Certificates thereunder
and hereunder and reciting the details of such action; and
the Company shall furnish to the Trustee, prior to April 30
of each year,; commencing with the year 1977, an Opinion of
Counsel stating that, in the opinion of such counsel, (a)
(i) such acticn has been taken with respect to the recording,
filing, rerecording and refiling of this Agreement and of
each Assignment and each supplement or amendment hereto or
thereto as is necessary for the proper protection of the
title of the Trustee to the Trust Equipment and the rights
of the Trustee and holders of the Trust Certificates here-
under and thereunder to the extent possible under the appli-
cable laws of the United States of America, the states
thereof and the District of Columbia, and (ii) reciting the
details of such action or referring to prior opinions
delivered to the Trustee pursuant to this Agreement which
recite such details of such action, or (b) no such action
is necessary for any of such purposes.

Section 7.03. Further Assurances. The Company
covenants and agrees from time to time to do all such acts
and execute all such instruments of further assurance as it
shall be reasonably requested by the Trustee to do or execute
for the purpose of fully carrying cut and effectuating this
Agreement and the intent hereof.

Section 7.04. Merger of Consolidation. The
Company covenants and agrees that in the eventuality that
it should merge or consolidate with, or transfer all or
substantially all its assets to, another corporation, the
survivor of such merger or consolidation or such transferee
shall be a solvent corporation organized under the laws of
the United States of America or a state thereof or the District
of Columbia and such survivor (if not the Company) or trans-
feree shall assume all the obligations and liabilities of
the Company hereunder.
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Section 7.05. Tangible Net Worth. The Company
covenantes and agrces that, so long as any of the Trust Certi-
ficates are outstanding, it will maintain a Tangible Net
Worth of not less than $3,000,000.

Section 7.06. Insurance. The Company covenants
and agrees that, so long as any of the Trust Certificates
are outstanding, it will, at its own expense, cause to be
carried and maintained insurance in respect of the Trust
Equipment and public liability insurance in amounts and
against risks customarily insured against by the Company on
railroad equipment owned by it. Such insurance on any Trust
Equipment shall be payable to the Trustee and the Company as
their interests may appear to the extent the Company is '
permitted to do so under such policies of insurance.

Section 7.07. Guaranty of Company. The Company
covenants, agrees and guarantees that the holder of each of
the Trust Certificates shall receive the principal amount
thereof, in such coin or currency of the United States of
America, as at the time of payment shall be legal tender for
"the payment of public and private debts, when and as the
same shall become due and payable, in accordance with the
provisions thereof or of this Agreement (and if not so paid,
with interest thereon until paid at the rate of 11% per
annum tc the extent legally enforceable), and shall receive
interest thereon in like money at the rate specified therein,
at the times and place and otherwise as expressed in the
Trust Certificates and this Agreement (and if not:so paid,
with interest thereon until paid at the rate of 11% per annum
to the extent legally enforceable) and the Company agrees
to endorse upon each of the Trust Certificates, at or before
the issuance and delivery thereof by the Trustee, 1its
guaranty of the prompt payment of the principal thereof and
the interest thereon, in substantially the form herein set
forth. Said guaranty so endorsed shall be signed in the
name and on behalf of the Company by the manual signature
of its president, a vice president or the treasurer. In
case any officer of the Company whose signature shall appear
on such guaranty shall cease to be such officer before the
Trust Certificates shall have been issued and delivered by
the Trustee, or shall not have been acting in such capacity
on the date of the Trust Certificates, such guaranty shall
nevertheless be as effective and binding upon the Company
as though the person who signed such guaranty had not ceased
to be or had then been such officer.

Section 7.08. Future Rights to Other Equipment.
If there exists an Event of Default or a Collateral
Deficiency (as defined below) under this Agreement at the
termination of any of the Prior Equipment Trusts, the Com-
pany agrees that it will not sell, assign or otherwise trans-
fer or grant a security interest in, or otherwise encumber,
the railroad equipment previously covered by such terminating
Prior Equipment Trusts (railroad equipment included within
the Prior Equipment Trusts to secure the obligations of
the Company thereunder shall be collectively referred to in
this Section 7.08 as the "Railroad Equipment", and the
Railroad Equipment that has been fully and completely re-
leased from a terminated Prior Equipment Trust shall be
collectively referred to in this Section 7.08 as the "Released
Equipment") and, except as otherwise permitted or required
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by the second paragraph of this Section 7.08, to maintain
title to any such Released Equipment in the Company, free
and clear of any encumbrance or security interest in, or on
behalf of, a third party so long as the Event of Default or
the Collateral Deficiency exists. A "Collateral Deficiency"
shall be determined to exist under this Agreement when the
net book value (as reflected on the records ouf the Company)
of the Trust Equipment, together with Deposited Cash, and
other cash or Investment Securities on deposit with the
Trustee or to be deposited with the Trustee pursuant to
subparagraph (2) of the first paragraph of Section 5.08, 1is
equal to less than 125% of the aggregate principal amount of
the Trust Certificates outstanding at the time of the deter-
mination of the Collateral Deficiency.

Should there exist a Collateral Deficiency under
this Agreement at any such termination of a Prior Equipment
Trust, the Company further agrees to convey to the Trustee
hereunder sufficient guantities of the Released Equipment as
is necessary to cure the Collateral Deficiency, provided,
however, that should no Event of Default or Collateral
‘Deficiency exist under this Agreement at such termination,
or should there exist an Event of Default or Collateral De-
ficiency hereunder at such termination but such Event of
Default or Collateral Deficiency be subsequently cured or
corrected, the Company shall be free to use, refinance,
sell, transfer or otherwise dispose of or encumber the
Railroad Equipment free and clear of any and all claims of
the Trustee or the holders of the Trust Certificates or as
may otherwise exist pursuant to, or by virtue of, this '
Agreement.

At the time of a conveyance of Released Egquipment
by the Company to the Trustee pursuant to this Section 7.08,
the Company shall deliver to the Trustee papers correspond-
ing to those set forth in subparagraph (1) through (3) of
the second paragraph of Section 5.06 insofar as they relate
to the conveyance. The parties hereto agree that no present
interest in or to the Railroad. Equipment is conveyed to the
Trustee or to the holders of the Trust Certificates pursuant
to this Section 7.08 or any other provision of this Agree-
ment.

ARTICLE EIGHT
Concerning the Holders of Trust Certificates

Section 8.01. Evidence of Action Taken by Holders
of Trust Certificates. Whenever in this Agreement it is
provided that the holders of a specified percentage in
aggregate principal amount of the Trust Certificates may
take any action (including the making of any demand or
request, the giving of any notice, consent or waiver or the
taking of any cther action), the fact that at the time of
taking any such action the holders of such specified per-
centage have joined therein may be evidenced by any instru-
ment or any number of instruments of similar tenor executed
by holders of Trust Certificates in person or by agent or
proxy appointed in writing.
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Section 8.02. Proof of ILixecution of Instruments
and of Heclding ¢f Trust Certificates. Subject to the pro-
visions of Section 9.02, proof of the execution of any
instrument by a holder of Trust Certificates or his agent or
proxy and proof of the holding by any person of any of the
Trust Certificates shall be sufficient if made in the fol-
lowing manner;

The fact and date of the execution by any such
person of any instrument may be proved by the certificate of
any notary public or other officer of any jurisdiction
within the United States of America authorized to take
acknowledgements of deeds to be recorded in such jurisdic-
tion that the person executing such instrument acknowledged
to him the execution thereof, by an affidavit of a witness
to such execution sworn to before any such notary or other
such officer, or by a guarantee of the signature of such
person by a trust company, a bank or a member firm of the
New York Stock Exchange.

The ownership of Trust Certificates may be proved
by the register of such Trust Certificates or by a certi-
ficate of the registrar thereof.

The Tiustee may require such additional proof of
any matter referred to in this Section 8.02 as it shall deen
necessary.

Section 8.03. Trust Certificates Owned by Company
Deemed Not Outstanding. In determining whether the holders
of the requisite principal amount of the Trust Certificates
have concurred in any direction, request, or consent under
this Agreement, Trust Certificates which are owned by the
Company or by any other obligor on the Trust Certificates or
by an Affiliate of the Company or any such other obligor
shall be disregarded, except that for the purpose of deter-
mining whether the Trustee shall be protected in relying on
any such direction, request or consent, only Trust Certifi~
cates which the Trustee knows are so owned shall be disre-
garded.

Section 8.04. Right of Revocation of Action Taken.
At any time prior to (but not after) the evidencing to the
Trustee, as provided in Section 8.01, of the taking of any
action by the holders of the percentage in aggregate prin-
cipal amount of the Trust Certificates specified in this
Agreement in connection with such action any holder of a
Trust Certificate the serial number of which is shown by the
evidence to be included in the Trust Certificates the holders
of which have consented to such action may, by filing written
notice with the Trustee at its Corporate Trust Office and
upon proof of holding as provided in Section 8.02, revoke
such action so far as concerns such Trust Certificate.
Except as aforesaid, any such action taken by the holder of
any Trust Certificate shall be conclusive and binding upon
such holder and upon all future holders and owners of such
Trust Certificate and of any Trust Certificate issued in
exchange or substitution therefor, irrespective of whether
or not any notation in any regard thereto is made upon such
Trust Certificate. Any action taken by the holders of the
percentage in aggregate principal amount of the Trust Cer-
tificates specified in this Agreement in connection with
such action shall be conclusive and binding upon the Com-
pany, the Trustee and the holders of all the Trust Certi-
ficates.
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ARTICLE NINE
The Trustee
Section 9.01. Acceptance of Trusts. The Trustee

hereby accepts the Trust imposed upon it by this Agreement,
and agrees to perform the same as herein expressed.

Section 9.02. Duties and Responsibilities of the
Trustee; During Default; Prior to Default. In case an Event
of Default has occurred {(which has not been cured), the
Trustee shall exercise such of the rights and powers vested
in it by this Agreement, and use the same degree of care and
skill in their exercise, as a prudent man would exercise or
use under the circumstances in the conduct of his own af-
fairs.

No provision of this Agreement shall be construed
to relieve the Trustee from liability for its own negligent
action, its own negligent failure to act, or its own willful
misconduct, except that

(a) prior to the occurence of an Event of Default
and after the curing of all Events of Default which may
have occurred:

(1) the duties and obligations of the Trus-
tee shall be determined solely by the express pro-
visions of this Agreement, and the Trustee shall
not be liable except for the performance of such
duties and obligations as are specifically set
forth in this Agreement, and no implied covenants
or obligations shall be read into this Agreement
against the Trustee; and

(2) in the absence of willful misconduct on
the part of the Trustee, the Trustee may con-
clusively rely, as to the truth of the statements
and the correctness of the opinions expressed
therein, upon any certificates or opinions fur-
nished to the Trustee and conforming to the re-
guirements of this Agreement; but in the case of
any such certificates or opinions which by any
provision hereof are specifically required to be
furnished to the Trustee, the Trustee shall be
under a duty to examine the same to determine
whether or not they conform to the reguirements of
this Agreement;

(b) the Trustee shall not be liable for any error
of judgment made in good faith by a Responsible Officer,
unless it shall be proved that the Trustee was negli-
gent in ascertaining the pertinent facts; and

(c) the Trustee shall not be liable with respect
to any action taken or omitted to be taken by it in
good faith in accordance with the direction of the
holders of a majority in aggregate principal amount
of the Trust Certificates at the time outstanding re-
lating to the time, method and place of conducting
any proceeding for any remedy available to the Trustee,
or exercising any trust or rower conferred upon the
Trustee, under this Agreement.

~35~



None of the provisions contained in this Agreement
shall require the Trustee to expend or risk its own funds ox
otherwise incur personal financial liability in the perform-
ance of any of its duties or in the exercise of any of its
rights or powers, if there is reasonable ground for believ-
ing that the repayment of such funds of adequate indemnity
against such risk or liability is not reasonably assured to
it.

Section 9.03. Certain Rights of the Trustee.
Except as otherwise provided in Section 9.02:

(a) the Trustee may rely and shall be protected
in acting or refraining from acting upon any resolu-
tion, certificate, statement, instrument, opinion,
report, notice, request, consent, order, trust certi-
ficate, guaranty or other paper or document believed by
it to be genuine and to have been signed or presented
by the proper party or parties;

(b) the Trustee may consult with counsel, and any
Opinion of Counsel shall be full and complete authori-
zation and protection in respect of any action taken or
suffered by it hereunder in good faith and in accord-
ance with such Opinion of Counsel;

(c) the Trustee shall be under no obligation to
exercise any of the rights or powers vested in it by
this Agreement at the request, order or direction of
any of the holders of the Trust Certificates, pursuant
to the provisions of this Agreement, unless such holders
~shall have offered to the Trustee reasonable security
or indemnity against the costs, expenses and liabili-
ties which might be incurred thereon or thereby; and

(d) the Trustee shall not be liable for any
action taken by it in good faith and believed by it to
be authorized or within the discretion or rights ozx
powers conferred upon it by this Agreement.

, Section 9.04. Appiication of Rentals; Responsibility
of Trustee to Insure or Record. The Trustee covenants and
agrees to apply the rentals received by it under Section 5.04(b)
when and as the same shall be received, and to the extent
that such rentals shall be sufficient therefor, for the
purposes specified in said Section 5.04(b).

Except as otherwise provided in Section 9.02, the
Trustee shall not be required to undertake any act or duty
in the way of insuring, taking care of or taking possession
of the Trust Equipment or to undertake any other act or duty
under this Agreement until fully indemnified by the Company
or by one or more of the holders of the Trust Certificates
against all liability and expense; and, except as aforesaid,
the Trustee shall not be responsible for the filing or
recording or refiling or rerecording of this Agreement or of
any supplement hereto or statement of new numbers.

Section 9.05. Funds May be Held by Trustee;
Investments in Investment Securities. Any money at any time
paid tc or held by the Trustee hereunder until paid out by
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the Trustee as herein provided may be carried by the Trustee
on deposit with itself, and, if and to the extent permitted
by applicable law or regulations of governmental authorities
having ijurisdiction over the Trustee, the Trustee may allow
interest upon any such monies held by it in trust at the

ate gﬂnerany prevailing among Fort Worth banks and trust
companles or allowed by it upon deposits of a similar
character.

At any time, and from time to time, if at the time
no Event of Default shall have occurred and be continuing,
the Trustee, on Request, shall invest and reinvest Deposited
Cash held by it or cash deposited with it pursuant to
Section 5.06 or Section 5.08 (hereinafter in this Section
9.05 called Replacement Funds) in Investment Securities, at
such prices including any premium and accrued interest, as
are set forth in such Reguest, such Investment Securities to
be held by the Trustee in trust for the benefit of the
holders of the Trust Certificates.

The Trustee shall, on Request, or the Trustee may,
in the event funds are requlred for payment against delivery
of Trust Equipment, sell such Investment Securities, or any
portion thereof, and restore to Deposited Cash or Replace-
ment Funds, as the case may be, the proceeds of any such
sale up to the amount paid for such Investment Securities,
including premium and accrued interest.

- The Trustee shall restore to Deposited Cash or
Replacement Funds, as the case may be, rent received by it
for that purpose under the provisions cf Section 5.04(b) (1) (b).

The Company, if not to the knowledge of the Trustee
in default under the terms hereof, shall be entitled tc
receive any interest allowed as provided in the first para-
graph cf this Section 9.05, or any interest paid by any bank
or bankers on deposits to the credit of the Trustee with
such bank or bankers pursuant to Section 2.01, anda any
interest (in excess of accrued interest paid from Deposited
Cash at the time of purchase) or other profit which may be
realized from any sale or redemption of Invesitment Securities.

Section 9.06. Trustee Not Liable for Delivery
Delays or Defects in Equipment or Title; May Perform Duties
by Agents; Reimbursement of Expenses; Holding of Trust
Certificates; Monies Held in Trust. Except as otherwise
provided in Section 9.02, the Trustee shall not be liable to
anyone for any delay in the delivery of any of the Trust
Eqguipment, or for any default on the part of the manufac-
turers or owners thereof or of the Company, or for any
defect in any of the Trust Equipment or in the title thereto,
nor shall anything herein be construed as a warranty on the
part of the Trustee in respect thereof or as a representa-
tion on the part of the Trustee in respect of the value
thereof or in respect of the title thereto.

Except as otherwise provided in Section 9.02, the
Trustee may perform its powers and duties hereunder by or
through such attorneys, agents or servants as it shall
appoint, and shall be answerable for only its own acts,
negligence and willful defaults, and not for the default or
misconduct of any attorney, agent or servant appointed by it
with reasonable care. The Trustee shall not be responsible
in any way for the recitals herein contained or for the
execution or validity of this Agreement or of the Trust
Certificates (except for its own execution thereof).

The Trustee shall be entitled to receive payment
of all of its expenses and disbursements hereunder, includ-
ing reasonable counsel fees, and to receive reasonable



compensation for all services rendered by it in the execu-~
cution of the trust hereby created, all of which shall be
paid by the Company.

The Trustee in its individual or fiduciary capa-
city may own, hold and dispose of Trust Certificates with
the same rights which it would have if it were not Trustee.

Any monies at any time held by the Trustee or any
paying agent hereunder shall, until paid out or invested by
the Trustee or any paying agent as herein provided, be held
by it in trust as herein provided. for the benefit of the
holders of the Trust Certificates.

Section 9.07. Persons Eligible for Appointment
as Trustee. There shall at all times be a Trustee hereunder
which shall be either The First National Bank of Fort Worth
or a corporation organized and doing business under the laws
of the United States of America or of the State of Texas or
of the State of New York, having its principal office and
place of business in the Cities of Houston, Dallas or Fort
Worth in the State of Texas, or in the State of New York,
having a combined capital and surplus of at least $50,000,000
and which is authorized under such laws to exercise corporate
trust powers and is subject to supervision or examination by
federal or state authority. If such corporation publishes
reports of condition at least annually, pursuant to law or
to the requirements of the aforesaid supervising or examin-
ing authority, then for the purposes of this Section 9.07,
the combined capital and surplus of such corporation shall
be deemed to be its combined capital and surplus as set
forth in its most recent report of condition so published.
In case at any time the Trustee shall cease to be eligible
in accordance with the provisions of this Section 9.07, the
Trustee shall resign immediately in the manner and with the
effect specifiad in Section 9.08.

Section ¢.08. Resignation and Removal; Appointment
of Successor Trustee. (a) The Trustee may at any time
resign by giving written notice of resignation to the Com-
pany and by mailing notice of resignation to all holders of
Trust Certificates at their last addresses appearing on the
registry books. Upon receiving such notice of resignation,
the Company shall promptly appoint a successor trustee by
written instrument, in duplicate, executed by order of the
Board of Directors of the Company, one copy of which instru-
ment shall be delivered to the Trustee so resigning and one
copy to the successor Trustee. If no successor trustee
shall have been so appointed and have accepted appointment
within 30 days after the giving of such notice of resignation,
the resigning trustee may petition any court of competent
jurisdiction for the appointment of a successor trustee, or
any holder of a Trust Certificate who has been a bona fide
holder of a Trust Certificate or Trust Certificates for at
least six months may, on behalf of himself and all others
similarly situated, petition any such court for the appoint-
ment of a successor trustee. Such court may thereupon,
after such notice, if any, as it may deem proper and pre-
scribe, appoint a successor trustee.

(b) In case at any time any of the following
shall occur.

(1) the Trustee shall cease to be eligible
in accordance with the provisions of Section 9.07
and shall fail to resign after written request
therefor by the Company or by any such holder of a
Trust Certificate, or '
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(2) the Trustee shall become incapable of
acting, or shall be adjudged a bankrupt or insol-~
vent, or a receiver of the Trustee or of its
property shall be appointed, oxr any public officer
shall take charge or control of the Trustee or of
its property or affairs for the purpose of rehabili-
tation, conservation or liquidation,

then, in any such case, the Company may remove the
Trustee and appoint a successor trustee by written
instrument, in duplicate, executed by order of its
Board of Directors, one copy of which instrument shall
be delivered to the Trustee so remcved and one copy to
the successor trustee, or, any holder of a Trust Cer—
tificate who has been a bona fide holder of a Trust
Certificate or Trust Certificates for at least six
months may, on behalf of himself and all others similarly
situated, petition any court of competent jurisdiction
for the removal of the Trustee and the appointment of a
successor trustee. Such court may thereupon, after
such notice, if any, as it may deem proper and pre-
scribe, remove the Trustee and appoint a successor
trustee.

(c) The holders of a majority in aggregate prin-
cipal amount of the Trust Certificates at the time
outstanding may at any time remove the Trustee and
appoint a successor trustee by delivering to the Trustee
to be removed, to the successor trustee so appointed
and to the Company the evidence provided for in Sec-
tion 8.01 of the action taken by the holders of the
Trust Certificates.

(d) Any resignation or removal of the Trustee and
any appointment of a successor trustee pursuant to any
of the provisions of this Section 9.08 shall become
effective upon acceptance of appointment by the succes-
sor trustee as provided in Section 9.0°.

Section 92.09. Acceptance of Appointment by Successor
Trustee. Any successcr trustee appointed as provided in
Section 9.08 shall execute, acknowledge and deliver to the
Company and to its predecessor trustee an instrument accept-
ing such appointment hereunder, and thereupon the resigna-
tion or removal of the predecessor trustee shail become
effective and such successor trustee, without any further
act, deed or conveyance, shall become vested with all the
rights, powers, duties and obligations of its predecessor
hereunder; but, nevertheless, on the written request of the
Company or of the successor trustee, upon paywent of its
charges, then unpaid, the Trustee ceasing to act shall
execute and deliver an instrument transferring to such
successor trustee all the rights and powers of the Trustee
so ceasing to act. Upon request of any such successor
trustee, the Company shall execute any and all instruments
in writing for more fully and certainly vesting in and
confirming to such successor trustee all such rights and
powers. Any Trustee ceasing to act shall, nevertheless,
retain a lien upon all property or funds held or collected
by such Trustee to secure any amounts then due it pursuant
to the provisions of Section 9.06.

No successor trustee shall accept appointment as
provided in this Section 9.09 unless at the time of such
acceptance such successor trustee shall be eligible under
the provisions cf Section 9.07.

Upon acceptance of appointment by a successor
trustee as provided in this Section 9.09, the Company shall
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mail notice of the succession of such trustee hereunder to
the holders of Trust Certificates at their last addresses
appearing upon the registry books. If the Company fails to
mail such notice within ten days after acceptance of appoint-
ment by the successor trustee, the successor trustee shall
cause such notice to bhe mailed at the expense of the Company.

Section 9.10. Merxger or Consolidation of Trustee.
Any corporation into which the Trustee may be merged or con-
verted or with which it may be consolidated, or any corpora-
tion resulting from any merger or conversion or consolidation
to which the Trustee shall be a party, or any coxporation
succeeding to the corporate trust business of the Trustee,
shall be the successor of the Trustee hereunder, provided
such corporation shall be eligible under the provisions of
Section 9.07, without the execution or filing of any paper
or any further act on the part of any of the parties hereto,
anything herein to the contrary notwithstanding. :

ARTICLE TEN
Miscellaneous

Section 10.01. Rights Confined to Parties and
Holders. Nothing expressed or implied herein is intended or
shall be construed to confer upon or to give to any person,
firm or corporation, other than the parties hereto and the
holders of the Trust Certificates, any right, remedy or
claim under or by reason of this Agreement or of any term,
covenant or condition hereof, and all the terms, covenants,
conditions, promises, and agreements contained herein shall
be for the sole and exclusive benefit of the parties hereto
and their successors and of the holders of the Trust Cexti-
ficates.

Section 10.02. No Recourse. No recourse under
any obligation, covenant or agreement of this Agreement
shall be had against any stockholder, officer or director
of the Company, as such, by the enforcement of any assess-
ment or by any legal or equitable proceeding, by virtue of
any statute or otherwise; it being expressly agreed and under-
stood that this Agreement is solely a corporate obligation,
and that no personal liability whatever shall attach to or
be incurred by the stockholders, officers or directors of
the Company, as such, or any of them, under or by reason of
the obligations, covenants or agreements contained in this
Agreement, or implied therefrom, and that any and all per-
sonal liability, either at common law or in equity, or by
statute or constitution, of every such stockholder, officer
or director is hereby expressly waived as a condition of and
consideration for the execution of this Agreement.

Section 10.03. Officers' Certificates and Opinions
of Counsel; Statements to Be Contained Therein. Upon any
application or demand by the Company to the Trustee to take
any action under any of the provisions of this Agreement
(other than the issuance of Trust Certificates), the Company
shall furnish to the Trustee an Officers' Certificate stat-
ing that all conditions precedent provided for in this Agree-
ment relating to the proposed action have been complied with
and an Opinion of Counsel stating that in the opinion of
such counsel all such conditions precedent have been complied
with.
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BEach certificate or opinion provided for in this
Agreement and delivered to the Trustee with respect to
compliance with a condition or covenant provided for in this
Agreement shall include (a) a statement that the person
making such certificate or opinion has read such condition
or covenant; (b) a brief statement as to the nature and
scope of the examination or investigation upon which the
statements or opinions contained in such certificate or
opinion are based; (c) a statement that, in the opinion of
such person, he has made such examination or investigation
as is necessary to enable him to express an informed opinion
as to whether or not such condition or covenant has been
complied with; and (d) a statement as to whether in the
opinion of such person, such condition or covenant has been
complied with.

Section 10.04. Binding Upon Assigns. Except
as otherwise provided herein, the provisions of this Agreement
shall be binding upon and shall inure to the benefit of the
parties hereto and their respective successors and assigns.

Section 10.05. ©Notices. All demands, notices and
communications hereunder shall be in writing and shall be
deemed to have been duly given if personally delivered at
or mailed to (a) in the case of the Company, 777 South Post
Oak, Suite 777, Houston, Texas 77056, Attention: President,
or such other address as may hereafter be furnished to the
Trustee in writing by the Company and (b) in the case of the
Trustee, One Burnett Plaza, Fort Worth, Texas, 76101, Atten-
tion: Trust Officer, or such other address as may hereafter
be furnished to the Company in writing by Trustee. An affi-
davit by any person representing or acting on behalf of the
Company or the Trustee, as to such mailing, having the
registry receipt attached, shall be conclusive evidence of
the giving of such demand, noctice or communication.

Section 10.06. Effect of Headings. The Article
and Section headings herein are for convenience cnly and
shall not affect the construction hereof.

Section 10.07. Counterparts. This Agreement has
been executed in several counterparts each of which shall be
deemed to be an original, and all such counterparts shall
together constitute but one and the same instrument.

Section 10.08. Date Executed. This Agreement
shall be deemed to have been executed on the date of the
acknowledgment thereof by the officer of the Trustee who
signed it on behalf of the Trustee.

Section 10.09. Governing Law. The provisions of
this Agreement, and all the rights and obligations of the
parties hereunder, shall be governed by the laws of the
State of Texas.

Section 10.10. No Changes Without Consent of
Holders of Trust Certificates. ©No change shall be made in
the Agreement or in the Trust Certificates without the written
consent of the holders of Trust Certificates.

IN WITNESS WHEREOF, the Company and the Trustee have
caused their names to be signed hereto by their respective
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officers thereunto duly authorized and their respective
corporate seals,; duly attested, to be hereunto affixed as
of the day and year first written.

THE FPIRST NATIONAL BANK
OF FORT WORTH

a v
ATTEST: . szi)<:2&~w—
- ) - "

W (7//;‘%4{”/ oY %t%m Senior Vice President

And Trust Officer

{Corporate Seal)

RICHMOND LEASING COMPANY

%/y/ 4 > g}:»é‘é&de//r{t o

Seuretar

‘(Corporate Seal)

THE STATE OF TEXAS §

COUNTY OF TARRANT §

On this ilakéay Ofé@%%?@i’, 1976, before me personally
o

appeared B. L CROW me oersondlly known, who, @@ @ eid
being by me duly sworn says that he is a #rust—6£ffieer—of , i 1... Ofiicor
The First National Bank of Fort Worth, that one of the seals
affixed to the foregoing instrument is the corporate seal of

said bank, that said instrument was signed and sealed on

behalf of said bank by authority of its Board of Directors

and he acknowledged that the execution of the foregoing

instrument was the free act and deed of said bankré K. Churchwell, Notary Publig

~Tarrant County, Texas

ublic in and for
Tarrent County, T E X A 5

My Commission Expires June 1, 1972

THE STATE OF TEXAS §
COUNTY OF HARRIS §

BEFORE ME, the 2Y'S authority, on this day
personally appeared A%§? President, of Richmond
Leasing Company, known fo me to be the person whose name is
subscribed to the foregoing instrument, and acknowledged to
me that he executed the same for the purposes and considera-
tion therein expressed, in the capacity therein stated and
as the act and deed of said corporation.

ﬁﬁyday

IVEN u{gel my hand and seal of office thls'sy

A /\ncuu@, sl

Notary Public in and for
Harris County, T E X A S
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EXHIBIT A

DESCRIPTICN OF TRUST EQUIPMENT

! Initialed Date of
Quantity Capacity Ang Car ~Earliest Tern - Monthly
and Tyvzce Class ‘In Gallons Numbers " Service " of Lease Rentel
17 Tznk Cars 1054A400W 33,500 RTMX 3823-3839 .- July 1976 72 months¥ - $ 9,180
¢ 50 Tanik Cars - 105A300W 33,750 RTMX "3485-3534 V Aligust 15676 14L months#*#¥ $27,000
g 14 Tenk Cars 10544000 33,500 RTMX 3868-3881v Sept. 1976 14L months*% - § 7,560
§ 4 Tanlk Cars 111A100VW5 20,800 RTMX 2667-2670v Oct. 1976 60 months $ 1,550
: > >
El
; 4 Tenk Cars 111AI00WS 20,800 = RTMX 2671-2674. Oct. 1976 60 morniths $ 1,568
H 3 v 2
5 28 Tank Cars 1035A50CW 33,500 RTMX 3840-3867 ( Sept. 1976 72 months# $15,120
J &< . 3
. ¥ Cancellation option after 3 years ($1,800 penalty per car).
¥% Cancellation option after 6 years.

b S prasdinh s




EXHIDIT B

EXISTING LEASES

Tank Car Lease and Service Contract dated April 23, 1976, between
Richmond Lecasing Company and Exxon Chemical Company covering the
following described rallroad tank cars:

Number of Cars Type ' Car Numbers
17 . 33,500 Gallons RTMX 3823
DOT1O05AN00W thru 3839

Tank Car Lease and Service Contract dated May 12, 1976, between
Richmond Leasing Company and California Liquid Gas Corporation
covering the following described railroad tank cars:

Number of Cars Type Car Numbers
50 33,750 Gallons RTMX 3485
DOT105A300W thru 3534

Tank Car Lease and Service Contract dated August 2, 1976, between
Richmond Leasing Company and Celanese Corporation covering the
following described railroad tank cars:

Number of Cars Type Car Numbers
14 33,500 Gallons RTMX 3868
DOT105A400W . thru 3881

Tank Car Lease and Service Contract dated July 23, 1976, between
Richmond Leasing Company and Chemtech Industries covering the
following -described railroad tank cars:

~ Number of Cars Type _ Car Numbers
L 20,800 Gallons S RTMX 2667
DOT111A100W5 thru 2670

Tank Car Lease and Service Contract dated June 15, 1976, between
Richmond Leasing Company and P.P.G. Industries, Inc. ccvering the
following described railroad tank cars:

Number of Cars Type Car Numbers
Y 20,800 Gallons RTMX 2671 -
DOT111A100WS . thru 2674

Tank Car Lease and Scrvice Contract dated August 2, 1976, between
Richmond Leasing Company and Exxon Chemical Company covering the
following described railroad tank cars:

Number of Cars Type Car Nunbers

28 33,500 Gallons RTMX 3040
DOTLO5AN00W thru #867



EXHIBIT C
ASSIGNMENT \

ASSIGNMENT, dated August 31, 1976, by énd bétween THE
FIRST NATIONAL BANK OF FORT WORTH, a national banking associ-
ation incorporated and existing under the laws of the United
"States, acting as Trusteelunder an Equipment Trust Agreement
dated August 31, 1976 (hereinafter galled the "Trustee"),
and RICHMOND LEASING COMPANY, a corporation duly organized
. and ekisting under the laws of the State of Delaware (herein-
after called the "Company"). : s

WHEREAS, the Company had agreéd to cause to be sold,
transferred and delivered to the Trustee certain raiiroad
equipment (hereinafier called the Trust Equipment) pursuant
to.said Equipment Trust Agreement dated August 31, 1976
(hereinafter called the "Trust Agreement"); and

WHEREAS, title to such Trust Equipment is to be.vested
“in and is to pe retained by the Tfustee and such Trust
ﬁquipment is to be leased to the Company.under £he Trust
Agreement, all subject to the lease or leases referred to in
Exhibit A hereto (hereinafter Cailed the "Leases") between
the Company and the lessee or lessees named therein; and

| WHEREAS, Richmond Leasiﬁg Company 10% Equiément Trust
Certificates due February 28, 1987, (Series 9) are to be
issued and sold in the aggregate principal amount not exceed-

ing $5,000,000 and the aggregate proceeds (including accrued



interest, if any) of such sale which shall equal the aggregate
principal amount of the Trust Certificates so issued and sold
shall constitute a fund to be known ac the Richmond Leasing
Company Equipment Trust Series 9 to be'delivered by the Trustece
from time to time to the Company to reimburse the Company for
up to 80% of the cost of the Trust Equipment, the remainder
of - the cost of the Trust Equipment to be paid by the Company,
as provided in the Trust Agreement; and

WHEREAS, it is desired to grant to the Trusﬁee a security
interest in and to the Leases and .other collateral deséribed
below; .

NOW, THEREFORE, in consideration of the mutual covenants
and promises herein contained, the p&rties hereto hereby agree
as follows:

Subject to the rights of lessees under Leases, the Company
hereby aséigns, transfers and sets over unto the Trustee as
.security for the péyment and performance of all of the Company’s
obligations under the lease provided for in the Trust Agreement
(1) all of the Company's right, title and interest as lessox ‘
in, to and under the Leases described in Exhibit A hereto toc-~
gether with all rights, powers, privileges, and other benefits
cf the Company as lessor under the leases in respect of such
units of Trust Equipment, including but not limited to the
Company's right to receive and collect all rentals, liquidated

damages, proceeds of sale and other payments now oxr hereafter



to become payable to or receivable by the Company under or
pursuant to the provisions of the Leases and, in addition,

(ii) all the Company's right to receive and collect all per

diew wmileage or other payments now or hereafter to become payable
to the Company in respect of the Trust Equipment, whether under
or pursuant to the provisions of any of the Leases or otherwise;

provided, howevexr, that until the happening of an Event of

Default (as such term is defined in the Trust Agreement) the
Trustee shall not collect or receive any of such rentals or
other payments or take any other action in respect hereof.
‘The Companhy represents and warrants that it has not heretofore
made and agrees that it will not hereafter make in respect

of ‘the Trust Equipment any other assignmént of the Leases or
tﬁe rentals or the payments payable to or receivable by the
Company under any of the Leases. ‘

It is expressly agreed that the rights hereby assigned
to the Trustee are subject to the rights of lessees under the
IL.eases, and that the Trustee, so long as any such lessce is
not in default under its Lease, shall not interfere with the
rights of peaceful and undisturbed possession of such lessee
in and to any of the Trust Equipment in accordance with the
terms of such Lease.

In addition to, and without in anyway limiting, the
powers conferred upon the Trustee by Section 6.0l and 6.02

of the Trust Agreement, the Trustee may upon the happening



of an Event of Default (as defined in the Trust Agrcement)
and not otherwise, in the Trustee's own name or in the name
of the Trustee's nominee, or in the name of the Company ox
as the Company's attornéy, (1) ask, demand, sue for, collect
and receive any and all rentals or per aiem mileage or other
payments to which the Company is or may become entitled in
respect of the Trust Equipment and (ii) enforce compliance
by lessees.under the Leases with all the terms and provisions
thereof and make all waivers and agreements, give all notices,
consents and releases, take all action upon the happening of
an Event of Default specified in the Leases, and do any and
all other things whatsoever which the Company, as lessor, is
oxr may become entitled to do under the Leases.

The assignment made by this instrument is made only as
security and, therefore, shall not subject the Trustee to,
or transfer, or pass or in any way affect or modify, ‘the liabi-
lity of the Company under any Lease or otherwisé, it being
understood that, noﬁwithstanding any assignment, any obligations
of the Company under any Lease or otherwise shall be and remain
enforceable against and only against the Company.

Upoﬁ the full discharge and satisfaction 6f the
Company's obligation under the lease provided for in the
Trust Agreement, the assignment made pursuant to this instru-

ment shall terminate and all rights, title and interest of



the Trustee as assignee hereunder in and to any Lease or

any payments in respect of the Trust Equipment shall revert

¢

to the Company.

£

The Company covenants and agrees with the Trustcee that in
any sult, proceeding or action brought by the Trustee pursuant
to the provisions of this instrument for any rentals or per

diem mileage or other payments in respect of the Trust Equipment,
whether under or pursuant to the provisions of any Lease or |
otherwise, or to enforce any provisions of any Lease, the
Company will save, indemnify and keep the Trustee harmless

. from and against all expense, loss or damage suffered by

reéson of any defense, set-cff, coﬁnterclaim or recoupment
whatsoever.

Except as otherwise provided herein, the provisions of this
agreement shall be binding upon and shall inure to the benefit
of the parties hereto and their respective successors and
assigns.

All demands, notices and communications hereunder shall
5e in writing and shall be deémed to have been duly given and
personally delivered at or mailed-to (a) in the case of the
Company, 777 South Post Oak, Suite 777, Houston, Texas 77027,
Attention: President, or such other address»as may hereafter
be furnished to the Trustece in writing by the Company, and
(b) in the case of the Trustee, One Burnett Plaza, Fort
Worth, Texas 76101, Attention: Trusf Officer, or such other

address as may hereafter be furnished to the Company in writing

s a—



an

ATTEST:

by the Trustee. An affidavit by any persocon representing or
acting on behalf of the Company or the Trustee, as to such
mailing, having the registry receipt attached, shall be con-
clusive evidence of the giving of such demand notice or com-
munication.

This Agreement may be executed in counterparts each of
which shall be deemed to be an original and all of such
counterparts shall together constitute but one and the same
instrument.

This Agreement shall be deemed to have been executed on

the date 6©f the acknowledgment by the officer of the Trustee

who signed it on behalf of the Trustee.

The provisions of this Agreement ané all rights and
oﬁligations of the parties hereunder shall be governed by
the laws of the State of Texas.

IN WITNESS WHEREOF the Company and the Trustee have
caused their names to be signed hereby by their respective
offices thereunto duly authorized and their respective cor-

porate seals duly attested to be hereunto affixed as of the
\

.day and year first written.

THE FIRST NATIONAL BANK OF
FORT WORTH ‘

ATTEST:
By

ek rm e e e e Trust Officer

(Corporate Seél)
RICIHMOND LEASING COMPANY

By

- President

(Corporate Seal)

i
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THI STATE OF TEXAS §
COUNTY OF TARRANT S

On this 31st day of August, 1976, before me personally
appeared to me personally known who being
by mc duly sworn says that he 1s a of THE
FIRST NATICNAL BANK OF FORT WORTH, that one of the seals affixed
to the foregoing instrument is the corporate seal of said pank,
that said instrument was signed and scaled on behalf of said
bank by authority of its Board of bDirectors and acknowledged
that the execution of the foregoing instrument was the free act
and deed of said bank.

Notary Public In and For
Tarrant County, T E X A S5

"THE STATE OF TEXAS §
COUNTY OF HARRIS §

BEFORE ML, the undersigned authority, on this day per-
sonally appeared GLENN A. WELSCH, President of RICHMOND LEASING
COMPANY, known to me to be the person whose name is subscribed
to the foregoing instrument, and acknowledged to me that he
executed the same for the purposes and consideration therein
expressed, in the capacity therein stated and as the act and
deed of said corporation. '

GIVEN UNDER MY HAND AND SEAL OF OIFICE, this 31st day
of August, 1876.

Notary Public In and Fox
Harris County, T E X A S
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ZQUIPMENT TRUST AGRZIE T, dated as st 31, 1376,
bv and between THE FIRST MATICNXAL BX er CRTH, a

national manking association incorpo ad isti
the laws of the United States, as Tr 22 naift
the "m”L”“ e"}; and RICHMOND LEASING Cli2 corp
duly organized and existing under th aws of the St
Delaware (hersinafitser callzd the "Company

WHZIREAS, thes Company has agrsed to cause to be so0ld,
transferred and dslivered to the Trustez the railroad eguip-
ment dascribad herein; and

VEEREAS, title to such railroad eqguipment is ko be

ested in and is to bes retained by the Trustee, and such
rallroad aquipment 1s to b2 leased to the Company heresunder,
all subject to th e Existing Leases (as & ned in Section
1.01) between the Compa ny and various la es, wnhich Zxist-
ing Leases ars to bz assigned to the Tru e pursuant to
Assignments (as dsfined in Section 1.01} til title is
retransfierred to the Company under ths prov‘sions hersof;
and

WHEREAS, Richmond Leasing Company 10% Equipment Tru
Certificates due February 28, 1987 (Series 9} (hersinait
the Trust Certificatss), are to be issued and sold in the
aggregate principal amount not exceeding $5,000,000, and che
aggregate proceeds (axcluding accrued interest, if any) of
such sale which shall squal the aggragate principal amount

of the Trust Certificates so issued and s0ld, shall constitute
a fund to be known as the Richmond Leasing Company Eguipment
Trust, Series 9, to he delivered by %the Trustese from time to
time to the Company %o raimburse the Company for up to 80%

of the Cost of the Trust Equipment, the remaindaer of the Cost
of the Trust Eguipmant to be pald by the Company as provided
herein; and

st
ar

WHEREAS, the ¢
guaranty endorsed t
llowing forms:

¥t 0% the Tru
r 0

2 t Certificatss and th
hereon are 2 <h

a2
substantially in the

[FORM OF TRUST CERTIFICATE]

$ No.

RICHMOND LIASING COMPANY
10% EQUIPMENT TRUST CERTIFICATE
Due February 28, 1587
(Series 9)
Total Authorized Issue §$5,000,000
THE FIRST NATIONAL BANK OF FCRT WORTH, TRUSTEE
THE FIRST NATIONAL BANK OF FORT WORTH, Trustee (hsarein-
after called the Trustee) under an Equipment Trust Agreement
(hereinafter called the Agreement) dated as of August 31, 1976,
by and between the Trustee and RICHMOND LEASING COMPANY, &
Delaware corporation (hereinafter called the Company) hereby

certifies that , Or registered assigns is
entitled to an Interest of § in Richmond Leasing




Companv EZguipment Trust, Saries 9, payvable February 28§, 1987,
upon surrender of this Cerzifjcate to the Trustse at 1its
principal corporate cffice in the State 0f Texas, and to
interes+ on &the amount cf unpaid principal, payable on the
last day of the months of August and February in esach vear
(herelnarber called Interast Payment Dates), at the rate of
10% per annum from the dats hereof until the princizal amount
epresentad by this Certificate shall have become due, with
interest on any overdue principal and interest, £o the a2xtant
legally enforceable, at the rate of 11l% per annum. The
interest so payable on any Intersst Pavment Date will be
paid to the person in whose name the Certificate {(or cne
or more Predecessor Cartiiicates as ceflped the Agreement

is registersed at ths close of business on the fiftsenth day

of August or February (whether or no* a business cav), &s

the case may be, nex:t precading such Interest Payment Datsa.
Subject to Section 2.02 of the Agreement, payment of the
principal of and interest on the Certificate will be made

at said office of the Trustee in such coin or cuxrrancy of

the United States of Amsrica as, at the time of payment, shall
be legal tander for the payment of public and private debis,
" but only from and out of rentals or other moniss racasived

by the Trustee and apo‘1c=ple £o such payment under the
provisions of the Agreement Interest shall ba computed here-
under on the basis of a 3a3 -day year.

This Certificats is ona of an authorizad issue of Trust
Certificates in an aggregate amount not exces=ding $5,000,000,
all maturing on February 22, 1937, and issued or to be issued
under the Agreement pursuant o which certain railroad eguip-
ment lsasad to the Company (or cash or cobligations defined
in the Agrsement as "Invesiment Securities" in lisu thereoi,
as provided in the Agreement) i1s held by the Trustee in trust
for the egual and ‘at=s_a benafit of the registerad holders
of the Trust Ceriiiicates 1 Refersnce is

-l -
made to the Agrsesment (copies of which a £ils with the
Trustee at its said office) Zor a more statament of
the terms and provisions thersof, =o al I
tersd holder hereof, by accepting this

in accordancs w;:: the schadule set for
of the Agreement. As more fully provided in Agre neqt,

the Trust Certificates ars subject to -_aemption through the
application of such rental on the last day of February and

August of esach year, commencing August 31, 1977, and continuing
to and including February 28, 1987, on not less than thirty
(30) days prior notice givea as provided in the Agreement,

at 100% of the principal amount ther=of, together with accrued
and unpaid interest to the date fixed for rademption. The

Trust Certificates are further subject to call for prepayment,
in whole or in part, with a premium as specified in Section
3.03 of the Agreement,

As a compulsory sinking fund for

the Agreement providses Zor ths payman

Trustee, on or befo:e zhe last day of
each vear, commencing Aucust 31, 1877 i
lncluCLng :eHrua 4 23 1387, of renta o
to redeem the principal amount of the ti
T ct
e

The Trust Certificates are issuable as fully registered
Trust Certificates in denominations of $10,000 or any multiple
of $10,000. The several denominations of Trust Certificates
are interchangeable upon presentation thereof for such purpose
at said office of the Trus:iee, but only in the manner, subject
to the limitations and upon payment of the charges as provided
in the Agreement.
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ificate is transferable by the ragistered

in person or by duly authorized Qéto:ney on

ne Trustee upon surrandar Lo the Trusi=e at

2 of this Certificats accompanied by a written

transfar duly executed by %fhe registaread holdar
in person or by such attornsy, in Zorm satisfactory Lo tha
Trusteze, and thereupon a naw Trust Ceritificate or Certificates
in authorized desnominaitions for the same aggregate principal
amount will be issued to the transfsres in exchange hersior
and, if less than the then entire unpaid principal amount hesreof
is transferrad, a balance piece therefor will be issued to
the transferor. The Trustse and the Company may dsem and
treat the person in whose name this Certific gisterad

as the absolute owner hereof Zor <he purposes of
payment of principal and interest and Zor all otl
and shall not bz affected by any xnowladge or noti
contrary.

In case of the happening of an Event of Default (as
defined in %he Agreement) the principal amount rspresenzad
by this Certificats may beccme or bes daclared due and pavable
in the manner and with the effect provided in the Agreement.

This Certificate shall not be valid or become obligatory
for anv purpose until it has been manually attested by an
authcrizad officer of the Trustee.

IN WITNESS WHEREQOF, the Trustse has caused this Certi-
ficate to be signed by one of its authorized officers, by

£, and its corporats seal

his signaturs or a IaCSl“lle thereof,
or a facsimile thereof to be hersto aifixad or hereon im=
printed and £o be attestad by one of its authori

by his signature.

Dated as of , 1876.

r VTIONAL BANK
QF FORT “O"TH, Trustese

ATTEST:

Authorized Ofiicer

GUARANTY

Richmond Leasing Company, for a valuable consider
hereby uncenditionally guarantses to the registerad ao
of the within Certificate the prompt payment when due of the
principal of said Certificate, and of the intsrest thereson
specified in said Certificate, with interest on any overdue
principal and interest, to the extant legally enforceable,
at the rate of 11% per annum, all in accordance with the
terms of said Cartificate and the Eguipment Trust Agreement
referred to therein.

RICHMOND LEASING COMPANY

By

President



WHERERS, it is desir e %o the holders of ths
Trust Certiiicates in tha the zrincipal thereo:l,
as hereinafser more parul vidad, with interest
therecn, as hersinalier o vabla semi-annually on
the last day of February in each vear, and o
avidence the righzs of the £ the Trust Certificakes
in substantially =zhe form ra sat forth;

NOW, THEREFOQORE, in consideration of the mutual covenants
and promises herein contained, the parties hereto heraby agree

as follows:

ARTICLE ONE

Section following terms
(except as otherw unless ths con-
text otherwise r £ this 2grsement
shall have the = ter specifiad.

The actual fair value of any unit of Trust Egquip-
ment shall be the value wnich would obtain in an arm's
length transaction between an informed and willing
buyer-user (othesr than a lesses currantly in possession
or a used eguipment dealer) and an informed and willing
seller under no compulsion o sell (and in such det
mination, costs of removal from the location of cur
use shall not be a deduction Irom such value).

Affiliats of anv corporation shall mean any cor-
poration wnich, directly or indirectly, controls or
is controlled by, or is under dirsct or indirsct common
control with, such corporation. For the purposes of
this definition, control (inciuding controlled bv and
under common control with), 2s usad wicth :espec: to any
corporation, s o : possassion, directly ox
indirectly, of Girect or cause thes direc-
tion of the management and policies of such corporacion,
_whether through the ownership of voting securities

or by contract or otherwise.

Assicnments shall
to ths Trusces of the Ixi
leases permitied by Secti
form annsxed hereto as Ex

Company shall mean Richmond Lesasing Company and
any successor or successors o it complying with the
provisions of Section 5.09 and Section 7.0¢.

Corporate Trust Office shall mean the principal
office of thne Trustee in the State of Texas, at which
the corporate trust business of the Trustee shall, at
the time in gquestion, be administered, which office is,
at the date of execution of this Agreement, located at
One Burnett Plaza, Fort Worth, Texas.

Cost, when used with respect to Equipment, shall
mean the actual cost thereof, including direct cost
of labor and meterial, reasonable overhead and reasonable
manufacturing profit, and shall be determined at the
time the Equipment is purchased by the Cempany, but in
no event shall such actual cost exceed the cost of
comparable Equipment which would obtain in an arm's-
length transaction determined as provided in the
definition in this Section 1.01 for "actual fair value."

-4~
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Denosited Cash shall mean the aggregate of {(a)
cash on deposit with or to the cradit of the Trustee
as provided in Section 2.01 and, when reguired or
indicataed by the context, any Invastment Securities
purchased by th2 uses oI such cash pursuant to the
provisions of Seczion 9.05, and (b) any sums restorad
to Deposited Cash frzow rentals pursuaunt Lo 3ecticn
5.04(b) (1) {b) and on daposit with or to ths cr=dit of

the Trustes

Engineer's Cartificate shall mean when reguired
£rom the Company a cercilicate signed by the President
or a Vice President of the Company ©r by any other
officer or employse of the Company appointed by the
Company for such purpose and approved by the Trustze.

Equipment shall mean tank and hoppsr cars of
the type referred to in Exhibit A which, in the case
of the Eguipment specified in Exhibit A, shall be new
Equipment first put into ssrvice on or after the
dates specified in Exhibit A and, in the case of other
Equipment, shall be new Eguipment first put into ser-
vice on or after August 31, 187s.

ult shall mean any event specified

Event aQ
o pbe an EZvent of Default.

°)
in Section 6.

-
z
£
=

Da
01

f
(6]

Existing Leases shall mean the leases rafsrred
in Exhibit B hereco and other leasss entered into afte
the date hereof and prior %o February 28, 1%77, satis—
factory in form and substance to (2) The First National
Bank of Port Worth, as Interim Purchasser under the Pur-
chase Ag’eonent datad August 21, 1976, among the Company,
said Bank and thes Long-Term Purchaser (hereinafter callad

the Purchase Agrsement), and (b) t‘ Long~Term Purchassr,
covaring Bqulpnenc of +ths type described in Exhibit A
although not specified therein as o* the date of execu-

tion her=sof.

The word holdsr, when used with respect o Trust
Certificates, shall mean ithe registerad holdar of such
Trust Certificates and shall include the plural a all
as the singular number.

Interest Pavment Dates si
August and February in sach ve

ities shall mean (&) bonds, notas

or other debt securit: wnich are issusd by the United
States Government or a Agency thereof or which are
guaranteed as to principal and interest by the Unitad
States Government; (b) bonds, notes and other debt
securities which are direct obligations of any stats or
territory of the United States or of any county, city.,
district or cother subdivision of any such state or
territory, provided that such security shall mature

within 12 months of %he date when it is purchased by

the Trustee; (c) open market commercial paper zatad

A-1 by Standard & Poor's Corporation of a domestic
corporation engaged primarily in business within the United
States and having a net worth of not less than $50,000,000,
provided such commercial paper matures not more than

one year from the date of its issuance, and (d) certi-
ficates of deposit of or time deposits in The First
National Bank of Fort Worth or in banks or trust com-
panies incorporated and doing business under the laws

of the United States of America or one of the states

Invastment Secur
z




thereof having 2 capital and surplus aggregating at
least §30,000,000, provided thac such certificate of
deposit or time d2posit matures within 12 months of
the date of its purchase by tha Company

Long-Tgrm Purchaser shall mean Variable Annulty
Life Insurance Company, a corporation.

Officers’ Certificate shall mean a certificats
signed by tne drecicant or any Vice President and by
the Treasurer or any Assistant Treasurer or the Secrs-
tary or any Assistant Secretary of the Company. Each
such certificate shall include the statsments provided
for in Section 10.03 if, and to the extent regquired by
the provisions thereof.

Opinion of Counsel shall mean an opinion in writing
signed by W=gal counsel (who may be an employes 0f or
counsel to the Company), provided that any such

legal counsel shall bes satisf factorv to the Trustae,
Each such opinion shall include the statements provided
for in Section 10.03 if and to the extent raguired by
the provisions thersof. The accaptance by the Trusiee
of, and its action on, an Opinion of Counsel shall

fficient evidence that such counsel is satisfactory
to the Trustee.

Original Issue Date of any pariicular Trust Cerii-
ficate shall mean th2 =arlisr of (a) the date of such
Trust Car*’J.:lcatA or (b) the date cf the first Pradeces-
sor Certificate issuad anca all or a por:tion of
the same interest in ¢ created nereunder a3 that
evidenced by such part rust Certificate; provided
that, if Predecessor C t2s of such particular
Trust Certificates hav ent Original Issue Dates,
the portions of such p » Trust Certificate attri-
butable to such Predsc rtificates sniall be desmad
to have such different 1 Issue Dates.

Predecessor Csariificatas of any parxticulzr Trustc
Certificate shall mean every previous Trust Certiiicate
evidencing all or a portion of the sams intarast in
the trust creazed hersundar as that evidenced by such
particular Trust Cartificate; and, for the purpesss of
this definition, any Trust Carcificate sxescutad and
dalivered under Section 2.06 in lieu of a lostz, de=-
stroyed cr stolen Trust Certificate shall be desmed Lo
evidence the samz intesres:t in the trust crsatad here-
under as the lost, destroyed or stolen Trust Ceriificate.

Prevavment Date shall mean the date on which pre-
payment of all or a part of the outstanding principal
balance of the Trust Certifizates shall occur in accord-

ance with, and as permitted by, Section 3.03.

Prior Egquioment Trusts shall mean the Richmond
Leasing Company Zguipment Trusts, Series 3, 4, 3, 6,
7, and 8, established by ths Company pursuant to the
following Eguipment Trust Agreements: Series 3 -
Equipment Trust Agreement dated as of October 1, 1971,
by and between the Trustee (successor to Bank of the
Southwest National Association, Houston, Houston,
Texas), as Trustee, and the Company; Series 4 ~ Equip-
ment Trust Agreement dated as of September 1, 1972, by
and between Chemical Bank, Kew York, New York (successor
to Security National Bank, Hemstead, New York), as
Trustee, and the Company; Series 5 - Eguipment Trust




Agreement datad as of April 1, 1973, by and betwesan
Chenical BanX, New York, New York (successcr ic Secu-
rity National Bank, Hempstesad, New York), as Trustes,
and the Ccmpa e2s 6 Egu rust Agresment
dat as of Mar 1374 v en the Trusize,
as stee d any; Sar uipmen% Trust
Agr e 4 b 1 and between
the s u .. he and Series

8 - Eg Trust e da January 30,
1976, by and between the Trustee, as Trustee, and the
Company.

Reguest shall mean a written reguest for the action
therein specified, delivered to the Trustes, da ed not
more than ten days prior to the data of dsli v t©o the
Trustee and signed cn behalf of the Company by the Pre-
sident or a Vice President of tha Company

Responsib all mean the chairman of the
board of director ident, every vice president,
the cashier, an o officexr or =s=lsta1t
officer of the e than those specifically
mentioned abeve, to whom any corporate trust matter
is referred because of his knowledge of, or familiaricty
with, the particular subject.

Tangible Net Worth shall mean the aggregata of the
capital stock {(but 2xcluding treasury stock and capital
stock subscribed and unissued) and surplus f(includin
earnad surplus, capital surplus and the balance the
current profit and lcss account not transiscred
of the Company as the same appears on & balance sieet
of the Company preparad in accerdance with gene-_ll
acceptad accounting principles as of the dats of deker-
mination; providad, %that thers sh2ll be addsd an amount
equal to the principal amcunt of all unsecured dedt

"of the Company to Richmond Tank Car Company, and provide
further, that thers *.all be deductsd an amount eguai o
the sum of:

Q
O
In

it
u

(1) the net book amount of a
deducting any reserves -puLiv_bla
would be treatad as intangible und
acceptad accounting pri nc;oTes, in
limitation, such iter ill1,
trade nanes, service nma r s, Zranchi
names, copyrights, patants and licen
rights with 'esaect to the oregox g, unamortized
debt discount and expense, organizational expenses,
excess cost of investment over bhook value, stock
discount and expenses, deferred charges, and trea-
sury stock;

-
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w
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(2) any write-up in the book value of any
asset resulting from a revaluation thersof;

(3) the amounts, if any, at which any shares
of stock of the Company or any Affiliate and at
which any investments in any Affiliate appear on
the asset side of such balance sheet; and

(4) all deferred charges.
Trust Certificates shall mean Richmond Leasing

Company 10§ Egquipment Trust Cartificates due February 28,
1987, (Series 9), issued hereunder.
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ect £o the verms oI this Agr

subj

Trustee all
Worth and, subject
any successor as t

The words ne:eln, hereoi, h
and words of similar import ref
a whole and not to any particula
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graph or subdivision hereof.

ARTICLE TWO

Trust Cartificates and Issuance Tharsof

ion 2.01.
proceeds
hall, Zorz!
ash w*th
shall issue and deliver, as
Reguest, Trust Certificates i:
so sold. The aggrega;e princi
which shall be ax ted and gel
shall not exceed SS,OO0,000,
2.05, 2.06 and 3.02.

0]
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The aggrecat
Certificates
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e nin

Co moany
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:ec bv the Trustee 1
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cept as prov1qed in Section

Certificates;

Section 2. 02 I
the Trusz C a

1987. The Trust
of $10,000 or an

of the Trust

ution by the

2, shall bpear
-t

Subject to Section 2.03

ficates shall be datad the dats o
and, except as provided in this Sec
interest on the princizal amount spe therein, a
semi-annually on the Intarast Pa}ment in sach year
=

1S
)

the rate oI 10% pe Zrom the dats such Trust C
ficate until the » amount raprasentad sy such T
ecome due, wit! interest on any

Certificates shall
t, to the
The

due principal and
at

U«

at the rates of 11% par annumn.
rust Certificats is ::ec;i.s‘—a'-mJ

2rson in whose nzme an
the close of business ©
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r

s
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28,

" ¢t
1

i
o

oF 3+ 0 (b
o

Certi-
Trust

axtent l=g=lly anforceable

any record date (as hereinaiter defined) with r=aspact to any
Interast Payment Date shall be entitled to receive the interest

pavable on such Interest Payment Date notwithstanding the

22,

cancellation of such Trust Certificate upon any registration of
transfer or exchange subsegqusnt to such record date ané prior

to such Interest Payment Date. The term "record date" as

used in this Section 2.02 with respect to any Interest Payment

Date shall mean the fl:t=enth day of February or August
(whether or not a business date), as the case may he, next
preceding such Interest Payment Date.

The principal and interest on
shall be payable at the Corporate
currency of the United States of America as,
payment, shall be legal tender for the payment of public
and private debts. Notwithstanding the provisions of the
preceding sentence of this paragraph, in the case of
of principal and interest to be made on a Trust Certificat
not then to be paid in full, upon Request and deposit with

-8-

at the time of
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the Trust Certificates
rust Office in such coin or

payments



the Trustee of an agreement of the nolder of such Trust
Cartificate (the responsibiliizy of gsuch holder €9 be satis=~
factory t©o the Company) obligating such holder, prior to any
transfer or other disposition thersoi, to surrender the same
to the Trustee for notation thereon ¢f the installments of
principal amount represented thersby theretoicre paid in
whole or in part, the Trustese will mail its check on the date
each such payment is due to such registarasd holdsr at. his
address shown on the registry books maintained by the Trustesz:
provided, however, <hat this paragraph shall not apply to
the originali purchaser of ths Trust Certificates, to the Long-
Term Purchaser or £o any other .purchaser which purchasss 25%
or more of the outstanding Trust Certificates from the Long-
Term Purchaser, and the Company shall direct the Trustee by
Request to make payments of principal and interest to suck
original purchaser, the Long-Term Purchaser or such cther
purchaser by check pavables in, or by wire of, immediately avail-
able funds (and the Company shall make such funds available to -
the Trustee) at their respectiva principal or "home office"
addressas which addresses shall be supplied to the Trustes by
the Company.

Secticn 2.03. Form of Trust Cartificates. Ths
Trust Certificates shall be In supstantially the Form herein-

before set forth.

Section 2.04. Execution bv Trustee The Trus
Certificates shall ke si ,“ed in the nams and on behalf o
Trustes by the manual or the facsimile signature of one of
its authorlzed officars and its corpcrate seal or a facsimile

thereof shall be affixed or imprinted thereon and attestad
by the manual signature of one of its authorized officers,

In case any officer of the Trustee whose signature, whether
facsimile or not, shall appear on any of the Trust Certifi-
cates, shall cease to be such officer of the Trustesa bsfors

the Trust Certificates shall have been issued and deliverad by
the Trustese or shall not have besn actiny in such capacity on the
date of the Trust Certificates, such Trust Certificates may

be adoptad by the Trustze and be issuad and deliverad as

though such person had not csased to be or had been such ofiicer
of the Trustee.

zhe

Section 2.05. Characteristics of Trust Cartificatas,

(a) The
as to both

tes shall be reag
b res am
holder and, s

i
st, in the n e

rovxsxaus of Section 2.07,
abls upon presentation and su.:ender
thersof for L‘ans:er at the Corporate Trust 0Ific
accompanied by appropriate instruments of assignment and
transfer, duly executed by the registered holder of the
surrendered Trust Certificate or Certificates or by a
duly authorized attorney, in form satisfactory to the
Trustee.

{b) The several denominations of Trust Certificates
shall be interchangeable in authorized denominations at
the Corporate Trust Office.

(¢} Anything contained herein to the contrary
notwithstanding, the parties may deem and treat the
registered holder of any Trust Certificate as the absolute
owner of such Trust Certificate for all purposes and
shall not be affected by any knowledge or notice to the
contrary.
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( i 2 shall be 4
fer oxr exc £ Trus artificates, b
fer or exchange the Trustee sinall reguire the payment of
a sum sufficient to raimburse it for any governmental
charge connected therewich.

(£) Each Trust Certificate delivared pursuant o
any provision of this Agreement in exchangs for or sub-
stitution for, or upon the transfer of, the whole or any
part, as the case may be, of one or more Trust Certifi-
cates shall carry all the rights to interest accrued and
unpaid, and to accrus, which were carried by the whole
or such part, as the case may be, of such one or mors
other Trust Certificates, and, notwithstanding anvthing
contained in this Agreemen_, such Trust Certificates
shall be so dated that neither gain nor loss in int
shall result from such exchange, substitution or tr

{(g) The Trustee shall not be reguirsd (1) *o
issue, transfer or exchange any Trust Cartificate during
a period geglwwlng at the opening of business fifteen -
(15) davs befors the selection of Trust Certificates to
be redeemed and ending at the close of business on the
day of the mailing of the relevant notice of redemption
pursuant to Sectien 3.02 or (2) to transfer or exchangs
any Trust Certificates called or being c=l’ed for ra=-
demption in whole or in part except as provided in Secticn

3.02.

Section 2.06. Replacament of Lost Trust Certifi
cates. In case any Trust Certificate snall tecome muwilacad
or defaced or be lost, destroved or stolen, then on the terms
herein set forth and not otherwise, tha Trustese shall execute
and deliver a naw Trust Cartificates of like tanor and dazie,
and bearing such identifving number or dasignation as the

rust2e may da2termine, in sxchange and substituiion for, and
upon cancallation oZ, the mutilated or defaced Trust Csrtifi
cate, or in lieu of or in substitution for the same i1f lest,
destroyved or stolen. The applicant Zor a new Trust Certifi-
cats shall furnish to the Trustee and the Company evidencs to
their satisfaction of the loss, destruction or theft of such
Trust Cartificate alleged 20 have besn lost, destroyed or
stolen and of the ownership and authenticity of such mutilated,
defaced, lost, destroyed or siolan Trust Ce-.l-lea_e, and

also shall furnish such security or indsmnity as may be re-
quired by the Trustee in its discration, and sihall pay all
expenses and charges of such substitution or exchange. All
Trust Certificates are neld and ownaed upon the express condi-
tion that the foregoing provisions are exclusive in respect
of the replacement of mutilated, defaced, lost, destroyed

or stolen Trust Certificates anéd shall preclude any and all
other rights and remedies, any law or statute now existing or
hereafter enacted to the con--ary notwithstanding.

Section 2.07. Restrictions on Transfer of Trust
Certificates. Each purchaser of Trust Certificates from the
Trustee shall represent at the time of purchase that such
Trust Certificates are not being acquired with any view to
the distribution thereof within the meaning of the Federal
Securities Act of 1933, as amended (the "1933 Act"), or the
General Rules and Regulations (the "Rules") promulgated
thereunder, but subject, nevertheless, to any requirement of
law that the disposition of its property shall at all times
be within its control, ©Neither such purchaser nor anv sub-
sequent transferee of any Trust Certificates shall sell or

=10~
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"The trust interest represente
Certificate has not been registerad
rities Act of 1932 and may not be oifered, or so
no transfer thereof will be mads by the Trustee, urnl
there is presented £o0 the Trustee an opinion of ccun
satisfactory to the Trustee that the proposed disposi
tion is not in violation of the Securities Act of 1933,
the General Rules and Regulations thersunder or tihe

Eguipment Trust Agreement under which this Trust Certi-

ficate is issued.”

ARTICLE THREE

Redemption of Trust Certificates

Section 3.01. Mandatoryv Radesmption and Radsmntion
Price. The trust Certificates shall pe redeemed through tne
application cf the rental payment to the Trustses pursuant €0
Section 5.04(b) (4) (a), on the last day of February and August
of each year commencing August 31, 1977, and continuing to and
including February 23, 1937, at the redemption price of 100%
of the principal amount thareof, together with acerued and
unpaid interest %o the date {ixed Zor redemption.

Section 3.02. Selection of Trust Cartificates for
Sinking Fund Ra=demption; Notica OI ?edcﬂot*oq. On or beIore
the first day oz February cr &ugust, as the case may bs, naxt
p*ecedlng 2ach Intersst Pavment Date, the Trustez shall sslect
for redemption 2z principal amount of Trust Cartificates so as
to exhaust the amount of rental to be paid by the Company %o
it in cash pursuant to Ssction 5.04(b) (4) (a) on the next
succeeding Interest Payment Data. IZ there shall bes mors than
one holder of the Trust Cartificazes, the amount %o be paid
on each such redemption o such Trust Certil l“atﬁs shall 22
applied to all outstanding Trust Cartificates in groportion
as nearly as practicabls to ths respective unpaid principal
amounts of the outstanding Trust Certificates.

The Trustee shall mail a notice of rademption at
least 30 days prior to each sinking fund redemption date to
the holders of the Trust Certificates so to be redeemed in
whole or in part, at their last addresses as they shall appear
upon the registry books; but failure to give or receive such
notice, or any defect thereih, shall not-affect the validity
of any proceedings for the redemption of Trust Certificates.

The notice of redemption shall specify the date for
redemption and shall state that, subject to Section 2.02, pay-
ment of the principal amount of Trust Certificates or portions
thereof to be redeemed (together with all accrued and unpaid
interest thereon) will be made at the Corporate Trust Orfice
upon presentation and surrender of such Trust Certificates,
that accrued interest to the date fixed for redemption will
be paid as specified in said notice, and that from and after
said date, interest thereon or on the portions thereof to be
redeemed will cease to accrue. The notice of redemption shall

=11~



also state the aggregate principal amcunt Sf Trust Certi-
ficatas to bz redeesmed and the sz2rial numdbers therani; and

in case there shall have been selected as aforesaid less than
the entire principal amount of any Trust Cartificate, the
notice shall specify the serial number of such Trust Certi-
ficate and the principal amount thersoi called for resdemption,
and snall state that on and after the redemption date, upoen
surrender of such Trust Certificate, the holder will receive
the redemption drice in respect of the principal amount
thereof callzsd for redemption and, without charge, a new Trust
Certificate for the principal amount thereof ramaining unre-
deemed. The serial numbers of any Trust Certificates to be
redeemed, reguired to be included in any such notice, may

T
be stated in any one or more of the following ways: indivi-
dually; in groups from one number to another number, both
inclusive, except such as shall previously have been called
for redemption or otherwise retired; or in such othar manner
as the Trustee shall dsem appropriate.

Section 3.03. Optional Prapavment in Whole or in
Part with Premium; Presavment Price. After February 28,
1932, the Trust Certificates snall be subject to prepayment, in
whole or from time to time in part (in multiples of §$1,000),
at the option of the Company, at 100% of the principal amount
“so prepaid plus a pramium equal to the following percentages
of the principal amount so prepaid:

If prepaid during the l2-month period ending
February 28, :

1983 - 5%
198¢ - 4%
1985 - 3%
1986 - 2%

If prepa
1986, and ending ¥

1987 - 1%
together with accrued and unpaid interest ©o the Prepayment
Date in question on the principal amounts so pregaid. Election
by the Company to so prapay any porzion of the Trust Certificac
shall be by Resguest to the Trustee not less than 40 days
prior to the Prepayment Date, specifying such Prepayment
Date and the principal amount of the Trust Certificatss to

pe prepaid on such dace.

Section 3.04. Selection of Trust Cartificates for

repavment; Notice of Prepavment. Upon recsipt o tne Re-
guest from the Company for prepayment of all or any part of
the Trust Certificates pursuant to Section 3.93, the Trustee
shall select for redemption a principal amount of Trust
Certificates so as to exhaust the amount of rental to be paid
by the Company to it in cash pursuant to Section 5.04(b) (4) (b)
on or before the specified Prepayment Date. If there shall
be more than one holder of the Trust Certificates, the amount
to be paid on each such prepayment of such Trust certificates
shall be applied to all outstanding Trust Certificates in
proportion as nearly as practicable to the respective unpaid
principal amounts of the outstanding Trust Certificates.

The Trustee shall mail a notice of redemption at
least 30 days prior to each voluntary sinking fund redemption
date to the holders of the Trust Certificates so to be
redeemed in whole or in part, at their last addresses as they
shall appear on the registry books; but failure to give or
receive such notice, or any defect thersin, shall not affect
the validity of any proceedings for the prepayment of the
Trust Certificates.

-12-
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The notice af prepayment shall specify the date
for redemption and snall ocherwlise comply with the require-
ments of the notice of redemption specified in the last
paragraph of Saction 3.02.

Section 3.05. Payment of Trus“ Cartificates Called
for Redemption. The Company on Or bercre the redemdtion
date specifiied in the notice of beAe mpticon having deposited
with the Trustee an anount in cash sufficient to redeem all
+he Trust Certificataes or portions thersof called for redemp-
tion, the Trust Certificates or portions therecf called for
redemption shall become due and.payable on such redem mpzion

date, subject to Section 2.02, at the Corporate Trust Office,
and from and after-such redemptioﬁ date, interest on such
Trust Certificatas or portions thereof shall cease to accrue
and such Trust Certificatss or portions the:eof shall no
longer be deemed to be outstanding hereunder and shall cease
to be entitled to the benefit of this Ag*enmenb e"ceo to

receive paymant from £he monies raserved there in the
hands of the Trustee. The Trustee shall hold the rademption
monies in trust for the holders of the Trust Certificates or
portions thereof called for redemption and, subject to

e vely

Section 2.02, chall pay the same to such holders raspect
upon presentation and surrende; of such Trust Certificat

All Trust Certificates redsemed and paid under
this Article Three shall be cancelled by the Trustae, sub-
ject to Section 2.02, and no Trust Certificates shall be
issued hereunder in place thereof. At the written reguest
of the Company, tha Trustes shall deliver to the Company

cancelled Trust Certificates or shall destroy cancelled Trust
Certificates held by it and deliver a certificate of destruc-
tion to the Company.
ARTICLE FOUR
Acquisition of Trust Eguipment by Trustse

Section 4.01. Acguisition of Eguipment v Trustes,
The Company shall, from time to time, cause to be sold,
assigned znd transierrad to the Trustee, as the Trustss for
the holders of the Trust Certificates, the zcu’amer: de-
scribed in Zxhibit & hereto. It 1s understood that the
Company will purchase all or & substantial part ol such

Equipment ZIrom Richmond Tank Car Compaay. Such Eguipment
shall be deliverad to the person or psrsons designated by
the Trustee as its agent or agents to receive such delivery
(who may be one or more oi the officers or agents oI ths
Company) and the certificate of any such agent or agents as
to such delivery shall be conclusive evidence of such deli-
very.

In the event that the Company shall deem it neces-
sary or desirable to procure for the use of the Company, and
to include in the trust hereby created, other Eguipment in
lieu of or in addition to any of the Zguipment svecifically
described in Exhibit A hereto prior to the delivery of such
Equipment to the Trustee or its agent or agents, the Company
may cause to be sold, assigned and transferred to the Trustee
such other Equipment, to be included under the Trust.

Section 4.02. Payment of Deposited Cash; Payment
by the Company. From time to time, when and as any of the
Trust Equipment shall have been delivered to the Trustee or
its agent or agents pursuant to Section 4.01 and 4.03, the
Trustee shall pay, upon Reguest, to the manufacturers or

- owners (or to the Company if it shall be the owner) of the
delivered Trust Equipment out of Deposited Cash an amount
which will equal 80% of the aggregate Cost of such Trust
Equipment, as specified in the Officer's Certificate fur-
nished to the Trustee pursuant to Section 4.03(b).

~-13~
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The Company covenants that, co oransously with
any pavment by the Trustee pursuani ©o & action 4,02, if
the seller of such deliverad Trust Zguilpment shall not be
the Company, i1t will either pav to the Trustee in cash an
amount which will agual 20% of the aggregate Cost 0of suczh
Trust Eguipment (for pavment over to such sellar) or deliver
to the Trustes an axzcutad countarpar:t of a recaipt from
such seller evidencing the diract paymant by the Company to
such seller of 20% of ths aggragate Cost of such Trust Eguip-
ment.

Section 4.03. Supporting Papers. The Trustes
shall not pay out any Deposited Cash against the dslivary
of any of the Trust Eguipment unless and until it and the Long-
Term Purchaser have received the fellowing supporting papers
which shall be in form and substance satisfactory to the
Trustee and the Long-Term Purchassar and thair respective special
counsel:

i (a) A Certificate of the agent or agents desig-
nated by the Trustee to receive dalivery of such Trust
Egquipment, stating that the Trust Eguipment described
and specified thersin by number or aumbers has besan

ents;

(b) An Officer's Certificate from the Company
which shall state (i) that such Trust Eguipment is
Equipment as herein defined and has been marked in
accordance with Section 5.07, (ii) that the Cost of
such Trust Equipment is in an amount therein specifiesd or is
not less than the ameount therein specifisd, (iii) the
date each unit of such Trust Equipment was Zirst put
into use or that such unit was £irst put into us2 not
earlier than a specified date, (iv) whether such Trust
Equipment has been used or operatad by a parson or persons
other than the Company, (v) such Trus:t Egquip-~
ment is then subject to a la £

, 1f 50, the name
of each lessee (and if such guipment is not da-
scribed in Exhibit A as of of axacution hereof,
that same is subject to an Lease approved by
the Interim Purchassr {as def n the 2urchass Agrse-
ment) and ths Long-Term Purc! ith respec:t to form
and substance, with the name e lesses being spaci-
fied), (vi) that no Zvenit of it has occurrad and
is continuing ané (vii) that i: e opinion cf the
igners, all conditions providad for in this Agreesment
relating to the payment in guestion, have been complied
with;
(¢} An Engineer's Certificate from the Company
which shall state the actual fair value, in the opinion

of the signer, of such Trust Eguipment as of the date
of the above-mantioned Request;

(d) A bill or bills of sale of such Trust Equip-
ment from the Company as owner thereof to the Trustee,
which bill or bills of sale shall contain a warranty
or guaranty to the Trustee that the title to the Trust
Equipment described therein is in the Company and is
free and clear of all liens and encumbrances (including
any leasehold interest therein) other than Existing
Leases, subleases permitted by Section 5.09 and any
Assignment thereof and other than the rights of the Com-
pany hereunder;
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(e} An opinion of counsel to the ¢ i) that
such bill or bills of sale are valid and £ ive,
either alone or in connection with any oOther strument
referrad £ 1n and accompanying such ozinion, to vest
in the Trustse the rights and interests to such Trust
Equipment contamplatad by this Agreement free from all
liens and encumbrancses by, through or under the Company
(including any leasehold interest thersin) other than
Existing Leases, sublszases (which shall be specified) pe
mitted by Section 5.09 and Assignments ther=0f and other
than the rights and interssts of the Company hereundsar,

and {(ii) *that, in ths opinion of such counsel, all
conditions precedant provided for in this Agreement,
relating ta-the pavment in guestion, have bsen complied
with; and

(£) An opinion oI counsel for the Company, to the
effect that (i) all Assignments of the Existing Leases
and any subleases (which shall be specified) permitted
by Section 5.08 of such Trust Zguipment and any amend-
ments or supplements therszto or hereto have been duly
authorized, sxacuted and dall red by the Company and
constitute, insofar as the Company is concerned, legal,
valid and binding obl'aa*iows, (1i) the Trustes i
vested with all the right, titls and interest of the
Company in and to such Existing Lsases, as amended cr
supplemented, purported £o be assigned to the Trustse
by the Ass;guden s thereof, (iii) this Agreement and
the Assignments and all am ﬂdments or supplements to
any thereo; have been duly f£iled and racorded with the
Interstate Commerce Commission in accordance with
Section 20c of the Interstats Commerce Act and a £
ancing statement covaring such Assignments have be
duly filed with the office of the Secretary of Sta

a
e
£
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the Sta*te of Texas, and (iv) no other filing or <
cordation or deposit is ne*éssa:y (or will be nec
tatad in such opinion)

ary
in the future, except
the pbo‘ ction of the
such T gst Eguipment,
such Aselgnmenta or
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The Company will ¢
transfsrred to the Trustee =
such Cost that the aggregate
ment will not be less than 1
of said Trust Cerzificatses.

o be sold, assigned and
pment in such amount and of
nal Cost of the Trust Eguip-
of

<he aggregats principal

Section 4.04. HNon-sxclusive Naiture of Oblicatiens
Hereunder. Anything in this Agresement contained to the con-
trary notwithstanding, it is expressly understopd that the
Company and any Affiliate thereof may enter into and perform
at any time and from time to time other equipment financing
agreements of any type, including, but not limited to, other
equipment trust agreements or conditional sale agreesments
with persons who may or may not be parties to this Agreement.

ARTICLE FIVE
Lease of Trust LCgquipment to the Company

Section 5.01. Lease of Trust Equipment. The
Trustee does hereby let and lease %0 the Company all of the
Trust Equipment for a term commencing on the date or dates
of delivery of the Trust Equipment to the Trustee pursuant
to Section 4.01 and ending on February 28, 1987.
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other Equipment in addition to or in sub
the Eguipment herein specifically described or subjecte
hersto, such other Eguipment shall be included as part
the Trust :quvnﬂenb by supplement hareto to be exscuted by

+he Trustee and tha Company and to be racordad with the Inter-
state Commer Commission pursuant o the reguirements of
Section 20c of the Intarstate Commarce Act and shall be
subject to 21l the terms and conditions hereof in all respects
as though it had been part of the Trust Eguipment herein
specifically described.

Section 3.02. EZcuivment Automaticallv Subijectad.
4s and when any Zguipment shall Ifrom fime O fime be deli-
vered hereunder +o =h2 Trustse or its agent or agents the
same shall, i:so fac=o, and without furzther instrument orf
lease or transt zass under and become subject to all the
terms and prov1510ns nersof.

Section 5.03. Substituted Ecuioment Subject Herzto.
In the evant that the Comgany shail, as providad in Section
4.01, 4.03 or 5.06, cause to be trang r=d to the Trustee

stitution for any of
e ad
o

Section 5.04. Rental Pavments.

(a) The Company hereby accepts the lease of all
the Trust Equipment and covenants and agrses to accept
delivery and possession hereunder of the Trust Equipment;
and the Company covenants and agrees to pay to the Trustee
at the Corporate Trust Office (or in the case of taxes, to
the proper tazing autaoLl“), in such coin or currency

of the Unitad States of America as at the time of payment
shall be legal tendsr Zor ths payvment of public and
private debts, rsnt heresundsr which shall be sufficient
to pay and discharge the items described in the following
paragraph, when and as the same shall become du= and
payable (whether or not any of such items shall become
due and payabls prior to the delivery and lease to the
Company of any of the Trust Eqguipment);

(b} The Company shall ray %to the Trustes as hare-
inafter provided as rental for the Trust Iguipment (notwith-
standing that any of the Trust Certiiicates shall have
been acguirsd by the Companv or shall not have Dbeen
presented Zor payment), the Zollowing:

(1) £from time to time upon <demand of the
Trustee (&) the necessary and reasdnaple axpensas
of the trust created hereby, including compensation and
expensas provided for herein, and (b) an amount egual
to any expenses incurred or loss of principal {in-
cluding interest accrued thersupon at the time of
purchase) in connection with any purchase, sale,
redemption or payment at maturity of Investment
Securities;

. (2) from time to time upon demand of the Trustee
any and all taxss, assessments and governmental
charges upon or on account of the income or property
of the Trust, or upon or on account of this Agree-
ment, which the Trustee as such may be required to
pay;

(3) (a) the amounts of the interest payable
on the Trust Certificates when anéd as the same shall
become payable, and (b) interest at the rate of
11% per annum from the due date, upon the amount of
any installments of rental payable under this sub-
paragraph (3} and the fcllowing subparagraphs (4)
and (5} which shall not be paid when due, to the
extent legally enforceable;
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- (4) (a) As a compulsory sinking fund for
the Trust Certificatss, on or helfore sach Intarest
Paymant Date commancing August 31, 1977, and con-
tinuing to and including Fabruary 28, 1987, an amount
cash sufficiant =0 radeem in accordance with Section
3.01 the aggregate principal amount of Trust Cerkti-
ficates spacified in the following schedule Ior
such Interest Payment Datza:

Aggregate Principal
Amount of Trust

Interest Payment Certificates to be

Date ‘ Redeened
August 31, 1877 $ 150,000
February 28, 1978 150,000
August 31, 1978 150,000
February 28, 1979 150,000
August 31, 1979 150,000
Pebruary 28, 1980 150,000
August 31, 1980 450,000
Pebruary 28, 1981 . 450,000
August 31, 1931 450,009
February 28, 1982 . 450,000
August 31, 1982 450,000
February 28, 1983 450,000
August 31, 1983 250,000
February 28, 1984 250,000
August 31, 1984 150,000
Februvary 28, 1985 159,000
August 31, 1985 150,000
February 28, 1986 150,000
August 31, 1986 . 150,000
February 28, 1987 150,000

(4) (b) As a voluntary sinking fund for the
Trust Certificates, the Company may pav on or bafor
any Prepayment Dats additional rental to the Truste
commencing March 1, 1982, to radeem in accordance
with Ssction 3.03 all or any part of the principal
amount of Trust Certificates then outstanding as
the Company shall specify in a guest deliverad %o
the Trustee at least 40 days prior to the Prapayment
Date in guestion; and

e
e

(5} the principal of the Trust Certificates
(other +than principzl paid through operation of the
compulsory or voluntary sinking Zunds pursuant o

g

~

Section 5.04(b)(4)), upon tha maturity therec
whether by declaration or otherwise.

Nothing herein or in the Trust Certificates con-
tained shall be deemed to impose on the Trustese or on the
Company any obligation to pay to the holder of any Trust
Certificate the amount of any tax, assessment or governmental
charge required by any present or future law of the United
States of America, or of any state, county, municipality
or other taxing authoritias thereof, to be paid in behalf
of, or withheld from the amocunt payable to, the holder of
any Trust Certificate.

The Company shall not be required to pay any
tax, assessment or governmental charge so long as it shall in
good faith and by appropriate legal proceedings contest the
validity thereof, provided that the rights or interests
of the Trustee or the holders of the Trust Certificates will
not be materially endangered thereby and the Company shall
have furnished the Trustee with an Opinion <f Counsel to
such effect.
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for pavment in full a
and after saying the exp
reasonable compensation,
(2) title to all the Trus ioma

pany; and (3) the Trustee shall execute for racordation in
public offices, at the expense ¢f the Company, such instrument
or instruments in writing as reasonably shall be reguested

by the Company in order to make clear upon public racerd

the Company's title to all the Trust EZguipment under the laws
of any jurisdiction; providad, however, that until that time
title to the Trust Equipment shall not pass to or vest in

the Company, but title to and ownership of all the Trust
Egquipment shall be and remain in the Trustee, notwithstanding
the delivery of the Trust Equipment to and the possession and
use thereof by the Company.

'

e outstanding
£ the Trustse,
be paid back %o
ipment shall vast in

o
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Section 5.06. Substitution and Replacement of
Equipment. Upon Request Irom the Company, tias Trustee shall
at any time and from time to time, execute and delivar a
bill ¢f sale assigning and transfsrring to the transierze
named in such Reguest all the right, title and interast of
the Trustee in and to any or all of the Trust Equipment;
provided, however, that none of the Trust Eguipment shal
be so assignad or transferred (except as provided in Section

5.03) unless, in accordance with this Section 5.06, simu

(¢]
cf
»
LS R e o o
A

.
taneously (a) there shall be conveved to the Trustse
Egquipment of a fair value no less than *he fair value, as of
the date of such Reguest, oI the Trust Equipmesnt so assigned
or transfarred by the Trust2e or (b} there shall be paid to

the Trustee in cash an amcunt that is egual to the pro rata
portion of the principal balance of the Trust Certificates
outstanding at the date oI such Reguest as is represen<ted by
the fair wvalue of the Trust Eguipment assignad or transisrread
by the Trustee relative to the aggrega ir value of all
of the Trust Zguipment immediatsly » uch assignment

r

rt
nw it

= 1
or transfer; provided, howevar, that sh uch payment
create a Collatsral Deficiency as defined in Section 7.08, the
Company shall pay to the Trustee in ¢ tional amount
as necessary to avoid the creation of ral Daiiciency.

[
[}

At the tima of delivery of any Regquest pursuant
to the first paragrapn of this Section 5.06, the Company
shall, if other Eguipment is to be conveyed to the Trustse in
substitution for the Trust Egulpment to be assigned or
transferred by the Trustee, deliver to the Trustese and the
Long~-Term Purchaser the following papers:

(1) An Engineer's Certificate stating (i)
the fair value, as of the date of said Reguest,
of the Trust Equipment so %0 be assigned or
transferred by the Trustee, (ii) that such assign-
ment or transfer will not impair the security under
this Agrsement in contravention of the provisions
hereof and (iii) the fair value of such substituted
units of Equipment as of such date;

(2) An Officer’'s Certificate stating (i) the
date each unit of Trust Equipment so to be assigned
or transferred by the Trustse was first put into
use (or that such unit was £first put into use not
later than a specified date), (ii) the original
R Cost cf each unit of the Equipment so to ke sub-
stituted and the day it was first put into use
(or that such unit was first put into use

TN T ek hden b %
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—
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not earlier than a specified date), (iii) whether
such unit so to be substituted has been used or
operated by a person or perSOﬂS other than the
Company, (iv) whether such unit so to be sub-

stituted is then subject to a lease and, if so,
the name of the lessee and such other information
as the Trustee may reguest to verify the compliance
of such lease with Section 5.0%, (v) that each
such unit so to be substituted is Eguipment as
herein defined and has been marked in accordancs
with Section 5.07, {(vi) bhat no Event of Default
has occurred and is continuing and (vii) that in -
the opinion of the signers, all conditions pre-
cedent provided f£or in this Agreement relating to
such substitution, have been complied with;

(3) A certificate and a bill or bills of sale
in respect of such substituted Equipment as orovided
for in subparagrapns (a) and (d) of the Zirst para-

graph of Section 4.03; and

(4) An Opinion of Counszal to the =ifect that
(i) such bill or bills of sale are valid and efiec-
tive, either alone or together with any other instru-
ments referred to in and accompanying such opinion,
to vest in the Trustee the rights and intere
to such substitutad Equiom‘nt contemplated by this
Agreement free Zrom all liens and encumbrances
{including any leasencld interest therein) by,
through or uncder the Company other than Existing Leas
as amended, other subleases (which shall be :Dec;fied
permitted by Section 5.09 harsof and Assignments
of such Existing Leases and such sublszases, and
other than the rights and interests of the Company

1

s,

~

nereunder, (ii) all such Assignments and any amend-
ments or supplements thereto or hereto have been duly
authorizad, executad and delivered by the Company

and constituts, insofar as the Company is concarned,
legal, valid ané binding obligations, (iii) tha
Trustee is veste with all the right, title and in-
terest of the Company in and to such Existing Leasss,
as amended or supplemented, and such sudblszases,

as amended or supplementad, purportad t©o be assigned
to the Trustee by such Assignments, (iv) such sub-
leases, such Assignments and all amendments or
supplemenbs hearato a.c te any thersof hava been duly
filed and recordad with the Interstata Commerce Com-
mission in accordanca with Secticn 20c¢c of the Inter-
state Commercae Act and a financing statement covering
such Assignments have been duly filed with the

office of the Secretary of State of Texas, (v) no
other filing or recordation or deposit is necessary
(or will be necessary in the future, except as

stated in such opinion) for the protection of the
rights of the Trustee in and to such substituted
Trust Equipment, such Existing Leases, such sub-
leases or such Assignments in any state of the

United States of America or the District of Columbia,
and (vi) all conditions precedent provided for in
this Agreement with respect to such substitution,
have been complied with.

()

At the time of delivery of any Requast pursuant to
the first paragraph of this Section 5.06, the Company shall,
if cash is to be paid to the Trustee in respect of the Trust
BEquipment to be assigned or transferred by the Trustee, deliver
to the Trustee papers corresponding to those set forth in the
second paragraph of this Section 5.06 insofar as they relate
to the action requested.
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Cash deposited with the Trustee pursuant to this
Section 5.06 or pursuant 1o subparagrapa (1) of the first
paragraph of Section 5.08 shall, from time to time, be paid
over by the rT"”L.s"ms to the Company upon Requast, against con-

eyance to the Trustee oI E nt haVLng a fair value as
O0f the date of sa*d Regquest t less thap the amount oI
cash so paid and upon compliance by the Company with all
of the provisions of the second paragrapn o‘ this Section
5.06 insofar as they relate to the action reguested

For all purposes of this Section 5.¢6 and subparza-~
graph (1) of the first paragraph of Section 5.0§, "fair va’uc"
of any unit of the Trust Eguipment shall be the Cost there
as therstoiore certified to the Trustee less 1/40th of sucn
Cost for each full periocd of one vear elapsad betwsen (i)
the later of August 31, 1376 and the date such unit was fir
put into service, as certifisd to £he Trustee, and (ii) the
date of the Reguast Luhhlshed pursuant to this Section 5.06
or the Enginear’'s Certificate furnished pursuant to subpa:
graph (1) of tne first paragrapn of Section 5.08.

Section 5.07. Marking of Trust Equipment. The
Company agrees_ that thers shall be plainly, distinctly,
permanently and conspicuously stenciled upon ¢ach unit of
the Trust Eguipment the following words, in letters not less
than one inch in height:

TITLE TO THIS CAR IS 'VESTED IN THE TRUSTEIE
AN EQUIPMENT TRUST AGREZIMENT RECORDED UNDER
SECTION 20C OF THz INTERSTATEZ COMMERCE ACT

Such marks shall be ~uch as to be readily visible and as <o
indicate plainly a Trustee's ownership of each such unit
of the Trust Eguipnent.

In case, pricr to the termination of the lease
provided for herein, any of such plates or marks shall at any
time be removed, defacsd or destrovad, the Company shall Zorch-
with cause =he same o be restored or replacad.

The Company shall not change or permit to be changad
the numbers of any of the Trust Igulpment at any time coversed
hereby (or any numbers which mayv have been substituted as
herein provided) except in accordances with 3 scatsment of
new numbers £o be substitutsd therefor which previously shall
have been filed with the Trustes by the Company which shall
be filed and recorded in like manner as this Agresement.

Any unit of Trust Equipment required to b2 markead
pursuant to this Section 5.07 may be letterasd, with the name
or initials or other insignia customarily used by the Company
on railroad equipment owned by it of the same or a similar
type or in any other appropriate manner, for convenience of
identification of the rights of the Company to use the units
of Trust Lquloment permitted undsr this Agreement, and may also
be lettered in the case of a sublease of any Trust Eguipment
made pursuant to Section 5.09 hereof, in such manner as may
be appropriate for convenicnce of identification of the sub-

leased interest therein; but, except as provided in the preceding

paragraph, the Company, from and after the date hersof and
during the continuance provided for herein, will not allow

the name of any person, firm, association or corporation to

be placed on or to remain on any unit of Trust Equipment as a
designation which might be interpreted as a claim of ownership
thereof by the Company or any person, firm, association, or
corporation other than the Trustee.
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Section 5.08 of Trust Eguipment.
The Company agrees that L ntaln and K2sp Or cause
others to maintain and z 2 st Equipment in good
rapair and proper r2palir without cost or expensa to the
Trustee, unless and until it bscomes worn out, unsuitable
for use, lost, desiroved or taken or reguisitioned bv con-
demnation or otherwiss, Whenever any of the Trust Eguipment

shall become worn out, unsuitable Zor use, lost, destroyed
or taken or raquisitioned by condemnation or otherwise, the
Company shall, at its option:

(1) Forthwith a
Engineer's Certific b
Equipment and stating the fair value ther

w
tak

(U

of the date such Trust Eguipment bscame
unsuitablas for use, lost, dastroyed or t
requisitioned by condemnation or otherwise, and
shall deposit wztn the Trustee an amount in
equal to such fair value (as detsrmined un
fifth paragrapn of Section 5.06). ash de
_ with the Trustee pursuant to this suyparaq
R (1) of this first paragraph of Secticn 5.0
be held and applied as provided for in the £
paragraph of Section 5.06; or

)

n
A
a
P
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to the Trustae aﬂ
riping such Trus

(2) FPorthwith deliv
Engineer's Cartificats de i
Equipment and stating the epr=CLabed valus thereOA
(as computad on a raproduction cost bhasils in accordance
with the ragulations of the Association of America:
Railroads thesn in effsct) as of the date such Trust
Equipment became worn out, unsuitable for use, lost,
destroyed or taksn or r=quisi*ion=d by condamnaticn
or otherwise, and shall dsposit thh the Trustee
an amount in cash egual to such depreciated value.
If paymen:t for such Trust Eguipment is to bs made

2
s

h

N

r
o~
<
a
4

to the Ccmoany by a tnlr party, excapt as is other-
wisa provided herein the Company shall not be
reguired %o deposit w" the Trustse the depreciated
value until such payment is raceived by the Company.
The Company agrees to make all rsascnable =2Iforts

to obtain payment from such third party at the
earliest possibls date. Anything contained herain
to the contrary notwithstanding: (i) the amounts
depositad with the Trustee pursuant to this sub-

o
v o

paragraph (2) shall be ¢ ated in the same manner
as rental paid to the Trustee :suau- 20 3eckion
S.04(b) (4) and, at the next succesdi ng compulsory
or veluntary sinking fund redemption daie, shall
be applied pursuant to Article Three to radeem a
principal amount of the Trust Certificatss equal
to such depreciated value; and (ii) such dsposits
and redemptions called for by this subparagraph
(2) shall be in addition to the compulsory and
voluntary sinking fund and the redemption and pre-
payment provisions set Iorth in Article Threse and
Secticn 5.04(b) (4). Until applied o redeem a
portion of the Trust Certificates as provided
herein, amounts deposited pursuant to this sub-
paragraph (2) shall be invested by the Trustee,
on Request, in Investment Securities in accord-
ance with Section 9.05. Actions by the Company
in complying with the provisions of this subpara-
graph (2) shall relieve the Company of any further
obligation to replace such Trust Equipment or to
deposit cash in lieu thereof under subparagraph (1)
i of this first paragraph of Section 5.08; provided,
however, that in any event, payment of the depreciated
value pursuant to this subparagraph (2) shall be made
by the Company no later than 180 days following
the date of the Engineer's Certificate delivered
pursuant hereto.
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The rights and remedies of the Trustees to enforce or %o
recover any of the rontal payments shall not be affected by
reason ©f any such occurrence as described above in this

S=zction 5.08.

The Compa
T’ustee wqencve b
e
:ol’owlng the calendar
occurs the ‘irst delivery of any of the Trust
the Trustee or its agenb or agents hareunder an
continuance of the lease provided for hersin an O
Certificate, dated as of the preceding February 1
the number of units of the Trust Eguipment then ¢
hereby and under sublease, together with a list and
tion of sublessees thersundsr, ths units of Trust Egul
(identified by car number) covered by eacih sublease and
term and monthly rental under sach sublease, (2) the amoun
description and numbers of all Trust EZguipment that may
have become worn out, unsuitable for use, lost, destroyed or
taken or requisitioned by condemnation or otherwise since
the date of the last preceding statement (or the date
of this Agreement in case of the first statement), (3) the
number of units of the Trust Equipment which the Company
has been notifisd ars then undargoing repairs, other than
running repairs, or then withdrawn from use Zor such repairs,
(4) that in the casa of all the Trust Equipment repainted or
repaired since the cdate of the last preceding statement (or

@

ng (1)

[ ol o =

3 O

<
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O OO
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the date of this Agreement in the case of the firs:t statement),

the marks reguired by Section 5,07 have benn preserved, or
that such Trust Eguipment when repaintzsd or :=palred has
baen again marked as reguired thereby, and (5} all normal
maintenance and rspair work on tha Trust HCJ¢Dmen' has been
done and all such equioment is in good condition and repair
and in proper running crder. The Trzustes, by its agents,
shall have the right once in 2ach calendar year, but shall
be under no duty, to inspect the Trust Eguipment at the then
existing locations thereol

Section 5.09. Posseszion of Trust Zgulioment.
Except as provided in this Seczicn 3.09¢, the Company will
not assign or transier its rights hereunder, or transisr or
sublet the Trust EZguipment or any part thareo0f or assign,
pledge, mortgage, transier or otherwiss dispose of any rights
under any sublease of any of the Trust Eguipment, without the
written consent of the Trustee first nad and obtained; and
the Company shall not, without such writisn consent, except
as herein provided, part with the pcssession of, or suffer
or allow to pass outr of its pcssession or control, any of

the Trust Equipment. An assignment or a transfer to a solvent
corporation which shall acguire all or substantially all of
the property of the Company and which, by execution of an
appropriate instrument satisfactory to the Trustee, shall
assume and agree to perform each and all of the obligations
and covenants of the Campany hersunder shall not be deemed
to be a breach of this covenant.

So long as the Company shall not be in default under
this Agreement, the Company and any of its Affiliates shall be
entitled to the possession and use of the Trust Eguipment
in accordance with the terms hereof, and the Company shall
be entitled to maintain the Existing Leases and otherwise
to sublease the Trust Equipment to, or to permit its use by,

a sublessee or user for use in the United States of America
(or any state thereof or the District of Columbia), Canada

and Mexico; provided, however, that any such Existing Leaase
or other sublease shall forthwith be assigned to the Trustee
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as security for th np
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pursuant to an Ass
such sublesase cont
to purchass any units
for the proceeds of an
Trustee pursuant wo ¢

all aLaO provide

Any such sublease may provide that the sublessee,
so long as it shall not be in default udnder such sublease,
shall be entitled to the possession and use of the Trust
Equipment covered thereby, and, subject to the provisions
of Section 5.07, may provide for lettering and marking upon
such Equipment for convenience of identification ol the
leasehold interest of such sublessee therein; provided,
however, that anything in the foregoing provisions of this
sentence to the contrary notwithstanding, any such sublease
shall not negate all or any part of the rights of the Company
thereunder to assign, pledge, mortgage, transfer or otherwise
dispecse of any Trust E:ulpnv”t, any such assignment, pladgs,
mortgage, transfer or other disposition to be subject, however,

~to any such non-defaulted sublease.

The Trustee shall have the richt to declare the leass
provided for herein terminated in case of any unauthorized
assigiment or transfer of the Company's rights hereunder or

in case of any unauthorized transfer or sublease oI any of

the Trust Equipment. The election of the Trustee to terminats
the lease provided for herein shall have the same effect as
the retaking of the Trust Eguipment by the Trustse as herain-
after provided.

Section 5.10. Indemnitv. The Company covenants
and ag*ees to indemnify the Trustee against any and all claims
arising out of or connectad with the ownership or use o©f
any ©of the Trust ;quvomeuu, and particularly against any
and all claims arising out of the use of any patanted inven-
tion in and about the Trust =Zguipment, and to comply in all
respects with the laws of ths Ln;*nﬂ States of America and
of all the staites and other jurisdictions in which thae Trust
Equipment or any thersof may be operated and with all lawlul
acts, rules, regulat‘ovs and ordsrs of any commissions,
boards or othar legislat cutiv administrative or
judicial bodies or of
vise any of the Trust
all lawful acts, rulss,
having competent jurisdict i to automatic cougp
devicss or attachments, air br or other aspliances;
vided, however, that the Company may in good faith contss
the validity of any such law, act, ruls, Dnga-lon or ordsr,
or the application theresof to the Trust Eguipment or any
part thereof, in any reasonable manner which will not in the
judgment of the Trustee materially endanger the righits or
interests of the Trustee or the holders of the Trust Certiii
cates. The Company shall not be relieved from any of its
obligations hereunder by reason of the assertion or enforce-
ment of any such claims or the commencement or prosecution
of any litigation in respect thersof.

ARTICLE SIX

Remedies in Event of Default

Section 6.01. Events of Default. The Company
covenants and agrees that in case:
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{a) The Company shall defauvlt in the pavment of
any part of the rental pavakle hersunder Zor more than
ten (l0) days after the same shall have become due an
payvable, or

(b} The Company sha a
rized assignment or Ltraus £
any unauthorized transier nclu
tracts to make any such as sfer
lease) of the Trust EZguipm t as
authorized, shall part wif on ©
the Trust Equipment and s fuse
such assignment or traanst o b cel
by agreement of all parties having any interest therein
and recover possession of such Trust Eguipment within
30 days after the Trustee shall have demanded in writ-
ing such cancellaticn and recovery of possession, or
within said 30 days to deposit with the Trustse in
accordance with Section 5.06, a sum in cash egual to
the fair value (determined under the £ifth paragraph of
Section 5.08) of the Trust EZguipment so assigned or
transferred or subleased or the possession of which

shall have been parted with otherwise than herein
authorized (any sum so deposited to be resturned to the
Company upon the cancellation of such assignment,
transfer or sublease and the recovery of possession by
the Company of such Trust Zguipment), or

(c) The Company shall, for more than 30 days
after the Trustees shall have demanded in writing per-
formance thereof, f£ail or raiuse to comply with any
other of the terms and covenants hereof or of the

- Purchase Agrzement on its part to be kept and periorm-
ed, or to make provision satisfactory t¢ the Trusteze
for such compliance, or

(d} An event of default shall occur under any
lease, agreemant, eguipment trust agreement or inden-
ture under whnich the Company is an obligor (ths fZerm
"event of defauli" being usad in this subparagraph
to mean any event wihlch permits, or aiter any appli

cable notice and/or period of grace provided Zo
instrument in question would permit the Trustes there-
under to declare tha principal amount of the cbligation
issued or secured thereby to become immediataly due and

payable), or

(e) The lease provided for herein shall be termi-
nated by operation of law, or

(£) A decree or order shall have been entered by
a court of competent jurisdiction adjudging the Company
a bankrupt or insolvent or approving as properly filed
a petition seeking reorganization or rearrangement of
the Company under the Bankruptcy Act, or any other
federal or state law relating to bankruptcy or insol-
vency, Or appointing a raceiver or decrzeing or ordering
the winding up or liquidation of the atffairs of the
Company (unless such decree or order shall have been
discharged, stayed or otherwise rendered ineffective
(but then only so long as such stay shall continue in
force or such ineffectiveness shall continue]l), and all
the obligations of the Company hereunder and under any
instrument made in connection with the purchase of the
Trust Certificates by the initial purchasar thereof and
the Long-Term Purchaser shall not have been duly assumed
in writing, pursuant to a court order or decree, by a
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trustes or trustees or recelvsr or receivers apopointed
for the Company or for iits Sroperty in connéction with
such proczadings in such mannar that such obligations
shall have the same status as obligations incurred by
suclhi trustee or iLrustses Or raceiver or receivers
within 30 days after such appointment, 1f any, or 690
days after such proceaedings shall have besen commenced,
whichever shall be earlisr, or .

(g) The Company shall institute proceedings to
be adjudicated a bankrupt or insclvent or shall consent
to the institution of bankruptcy or insclvency »ro-
ceedings against it or shall etition or answar
or corsent seeking reorganiz relief under the
Bankruptcy Act or any other r state law
relating to bankruptcy or in o
to the £iling of any such pe
to the appointment of a rsce r
ment for the benafit of cred rs or
writing its inability to pay its debs nerally as
they become due. or action shall be ken by the Company
in furtherance of any of the aforesaid purposes,
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then, in any such case (herain sometimes called an Event cof
Default), the Trustee, by notice in writing to the Company,

or the holders of not less than 25% in principal amount of

the then outstanding Trust Cartificatss, by notice in writing
to the Company and to the Trustes, may declare to be due and
payable ferthwith the entire amount of the resntals {not )
including resntals rsguired for the payment of intsrest accru-
ing after the date of such declaration) pavable by the Company
as set forth in Ssction 5.04 and not theretofore paid.
Thersupon the entire amount of such rentals shall forthwith
become and shall be due and payable immediatsly without
further demand, together with interest a he rate of 11%

per annum, to the extent legally enforc on any portion
thereof ovexrdue; and the Trustse shal to judgment
for the total amoun* so bacoming payabl

together with interest *thsrson, at the ra
to the extent legally enforcesanple, on any
overdue, and to collect such judgment out o
of the Company wheraver situazed.

o
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In addition, in cass ones or
shall hapoen, the Trustee, by notice

Company, or the holders of not 1
amount of the then outstanding T
in writing to the Company and tia

t
oy
[l
=}

, by notice
clare the
tanding to
be due and pavable, and thereupon the same sh become and
be immediately due and payable.

In case the Company shall fail to pay any install-
ment of rental payable pursuant to Section 5.04(b) {3), (b)(4)
or (b)(5) when and as the same shall have become due and
payable hereunder, and such default shall have continued
for a period of 10 days, the Trustee, in its own name and
as Trustee of an express trust, shall be entitled and empowered
to institute any action or proceedings at law or in equity
for the collection of the rentals so due and unpaid, and
may prosecute any such action or preceedings to judgment or
£inal decree, and may enforce any such judgment or final
decree against the Company or other obligor upon the Trust
Certificates and collect in the manner provided by law out
of the property of the Company or other obligor upon the Trust
Certificates wherever situated the monies adjudged or decreed
to be payable.
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In case *%here shall be pending proceedings for
the bankruptcy or Zor the recrganization of the Company or
any other obligor upon the Trust Certiiicates under the
Bankruptcy Act or any other applicable law, or in case a
recelver or trustese shall have been appointed for the property
of the Company or such other obligor, or in case of any other
judicial proceedings relative to the Company or such other
obligor, or to the credi*ors or property of the Company or
such other obligor, the Trustese, irrespective of whether the
rental payments hersunder or the principal of the Trust
Certificates shall then be due and payable as herein or
therein expressed whether by declaration or otherwise and
irrespective of whether the Trustee shall have made any demand

or declaration pursuant to the provisions of this Section
6.01, shall be entitled and empowered, by intervention in
such proceedings or otherwise, to file and prove a claim

or claims fcr the entire amount of the rentals {including any
unpaid rental then due but not *nclud;ng rentals reguired

for the payment of interest accruing after the date of such
declaration) and to fils such other papers or documents z

may be necessary or advisable in crder to have the claims

of the Trustee (including any claim for reasonable compensation
to the Trustee, its agents, attorneys and ccunsel and £for
reimbursement of all =xpenses and liabilities incurred, and
all advances made, by the Trustee except as a result of its
gress negligence or willful misconduct} and of the holdars of
the Trust Certificates allowed in such proceedings and to
collect and receive any monies or other property pavable or
deliverable on any such claims, and to distribute all amounts
received with respect to the claims of the holders of the
Trust Ce**w:;cate: and of hne Trustee on their behalf; and
any receiver, assignee or trustee in bankruptcy or reorgani-
zation is hereby =utnorlzed by sach of the holders of the

n

Trust Certificates tc make payment to the Trusiee, and, in the
event that the Trustese shall consent to the maklng of payments
directly to the holders of the Trust C ificazes, to pay 2
the Trustae such amounts as shall be s clent to cover
reasonable compensation to tha Trustes, its agants, aticrnays
and counsel, and all other expenses and liabilities incurread,
and all advances made, by the Trustee axcept as a rssult of
its gross negligence cr willful misconduct.

All rights of action assar% claims under
this Agreement, or under any o rrust Cartificates, may
be enforced by the Trusitse wit 2 possaession oI any
of the Trust Certiiicates or < uction “hereof on any
trial or other DLoceedLngs rel hareto, and any such
action or proceedings inscitut he Trustee shall be
brought in its own name as itru an aexpress trust; and
any recoverv of Jucqme”- shall the ratable benefi

of the holders of the Trust Certificates. 1In any proceeadings
brought by the Trustee (and also any proceedings involving
the interpretation of any provision of this Agreement to
which the Trustee shall be a party) the Trustee shall bz

held to represent all the holders of the Trust Certificates,
and it shall not be necassary to make any holders of the
Trust CertiZicates parties to such proceedings.

Section 6.02. Remedies. Subject to the rights of
sublessees under subleases permitted by Section 5.09 hereof
in case of the happening of any Event of Default, the Trustee
by its ayents (a) may enter upon the premises of the Company
and of any Affiliate of the Company or of any sublessee or
any other premises where any of the Trust Egquipment may be
and take possession of all or any part of the Trust Egquipment
and withdraw the same from said premises, retaining all pay-
ment which up to that time may have been made on account of
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rental for the Trust Equiopment and otherwise, (b) shall be
antitled Lo collect, recsive and retain all por dism, mile-
age, sublease rentals or other charges of any xind then due
on account of or thereafter earned by the Trust Egquipment or
any part thereoi, and {c) may lease the Trust Eguipment or
any part thereof, or with or without retaking possassion
thereof (but only af:ter d=claring due and payable the entire
amount of rentals payable by the Company as provided in

£)

Section 6.0l hersof) may sell the same or any part thersof,
free freom any and all clalms of the Company at law or in
equity, in one lot and as an entirety or in separate lots,
insofar as may be necessary to perform and fulfill the trust
hereunder, at public or private sale, fcr cash or upen
credit, in its discretion, and may procead otherwise to
enforce its rights and the rights of the holders of interests
hereunder in the mann2r herein provided. Upon any su

sale, the Trustee itself may bid for the property offered

for sale or any part thereof. Any such sale may ba held or’
conducted at such placs and at such time as the Trustse may
specify, or as may be reguired by law, and without gathering
at the pla»E of sale the Trust Eguipment to be sold, and in
‘general in such manner 2s the Trustee may determine, but so
that the Company may and shall have a reasonable opportunity
to bid at any such sale. Upon such taking possession or
withdrawal or lease or sale of the Trust Daulpnenb, the Com-
pany shall cease to have any rights or remedies in respect

of the Trust Equipment hereunder, but all such rights and
remedies shall be deemed thenceforth to have been waived and
surrendered by the Company, and no payments theratofore made
by the Company for the rent or use of the Trust Eguipment or
any of it shall, in case of the happening of any Event of
Dafault and such taking possession, withdrawal, lease or

sale by the Trustee, give to the Company any legal or eguit-
able interest or title in or to the Trust Eguipment or any
of it or any cause or right ¢f action at law or in sguity in
respect of the Trust Eguipment against the Trustae Or the
holders of interests hersunder. No such taking poessession,
withdrawal, lease or sals of the Trust Eguipment Dy the
Trustee shall be a bar ¢ scevery by the Tr

the Company of rentals then or thereafter dus ar
and the Company shall be and remain liable for %
until such sums shall have been raalized as, wit
ceeds of the leass or sale of the Trust Igulpment
sufficient for the disch

items menticned in Sectzi:
then accrued), whether o

1

o

)
=
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It is expressly agreed that the rights of the
Trustee under this Section 6.02 are subject to the rights of
sublessees under valid and subsisting subleases described in
and permitted by Ssction 5.09 hereof, and that the Trustee,
so long as such sublessees are not in default under said
subleases, shall not interfere with the rights of peaceful
and undisturbed possession of such sublessees in and to any
of the Trust Equipment in accordance with the terms of such
subleases.

Section 6.03. 2Application of Proceeds. If, in
case of the happening of any Event of Default, the Trustee
shall exercise any of the powers conferred upon it by Sec-
tions 6.01 and 6.02, all payments made by the Company to the
Trustee hereunder after such Event of Default, and the pro-
ceeds of any judgment collected from the Company by the
Trustee hereunder, and the proceeds of every sale or lease
by the Trustee hereunder of any of the Trust Equipment, to-
gether with any other sums and Investment Securities which
may then be held by the Trustee under any of the provisions
herezof (other than sums held in trust for the payment of
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specific Trust Certificates), shall be applied by the Trustee
£o the payment, in the following order of priority: {a) of
all prover charges, expenses or advances made Or Lncuxred by
the Trustee in accordance with the provisicns of this Agrese-
ment and (b) of the interest then due, with interest on
overdue intarast at the rats of 11% wer arnnum to the extent
legally enforceoable, and of thea principal of all the out-
standing Trust Certificates, with inierest thereon at the
rate of 1l1% per annum to the axtent legally enforceable from
the last precading Interest Payment Data, whether such Trust
Certificates shall have then macured by their terms or not,

sufficiant, and if not sufficient, then pro rata without
preference between principal and interest.

After all such pavments shall have bean made in £ull,
the title to any of the Trust Eguipment razmaining unsold
shall be ccnveyed by the Trustee to the Company, Zree Zrom
any further liabilities or obligations to the Trustee here-
under. If after applying all such sums of money realized
by the Trustee there shall remain any amount due to the
Trustee under the provisions hereof, the Company agrees to
pay the amount of such d=ficit to the Trustee. If after
applving all such sums of money resalized by the Trustee thers
shall remain a surplus in the possession of the Trustee, such
surplus shall be paid to the Comsany.

Section 6.04. Walvers of Default. DPrior to the
declaration of the acceleration of the maturity of the
rentals and of the maturity of all the Trust Cartificates as
provided in Section 6.01, the holdsrs of a majority in
aggregate principal amount of tnhe Trust Certificates at the
time outstanding may on behalf of the holders of all the
Trust Certificates waive any past Event of Default and its
consequenceas, axcept an Event of Default in the payment of
any installment of rental pavable pursuant %o Ssction 5.04(b) {3),
(b} (4), or (b)(3), but no such waiver shall extend to or
affect any subseguent defaul:t or impair any right consegusnt
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thereon.

If at any time aZfter the principal of all the Trust
Certificates shall have been declared and become due and
payabnle or if at any time after the 2ntire amount of rentals
shall have been declared and become due and pavable all zas
provided in Section 6.01, but befors February 28, 1987, all
arrears or rant (with interest at the rats of 1l1% per annum
upon any overdue installmencs, %o the exter 2gall nforca-

able), the sxpenses and rsasonable compansation o he T-ustee,
together with all expenses of the trust occasioned by the
Company's default, and all other sums which shall have become
due and payable by the Company hersunder (other than the
principal of Trust Certificates, and any other rental install-
ments, which shall not at the time have maturad according

to their terms) shall be paid by the Company before any sale
or lease by the Trustee of any of the Trust Eguipment, and
every other default in the observance or performance of any
covenant or condition hereof shall be made good or secured

to the satisfaction of the Trustee, or provision deemed by

the Trustee to be adequate shall be made therafor, then, and
in every such case, the Trustee, if s¢ requested by the
holders of a majority in principal amount of the Trust Certi-
ficates® then outstanding, shall by written notice to the
Company waive the default by reason of which there shall have
been such declaration or declarations and the consequences of
such default, but no such waiver shall extend to or affect

any subsequent default or impair any right conseguent thereon.
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Section 6.05. Oblicaiicns o cmpa Affocte.

By Remedies. MNo ratalking of possessio Z tne Dguipme
by the Trusta2, or any withdrawal, lzase or sale tharsof,
nor any action or Zailurs or omission to act. against the
Company Or in raspact of the Truszt Eguismant, on the part
of the Trusteée or on the part of the holder ¢f any Trust Carti

icate, nor any delay or indulgance granted to the Company
by the Trustee or by any such nolder, shall affect the obli-
gations of the Company hersunder. The Company hereby wailves
presentation and demand in respect of any of the Trust Certi-

ficates and waives notice of presentation, of demand and
of any nt of the principal of and interest

on tha Trust Certificates.

Saction 6.06. Companv £0 Deliver Trust Egulvmant
To Trustee., In case the Trustse shall rightiully demand
possassica of any of the Trust Eguipment other than Trust
BEguipgment under valid sublsases permittad by Section 5.09 in
pursuance of this Agreemant, the Company will, at its own
erpanse, forthwith promptly cause such Trust Eguipment to be
drawn to such point or points as shall reasonably be designatad
by the Trustee and will there deliver or cause o be delivere

=

the sams2 to the Trustee; or, at the option of the Trustee,
the Trustee may keep such Trust Zcuipmant, at the expense of
the Company, on any lines of railrocad or premises approved
by the Trustee until the Trustee shall have leasad, sold or
otherwise disposed of the same. It is hereby expreassly
covenanted and agrsed that the performanca of ths foregoing
covenant is of the essence of this Agreement and upon appli-
cation to any court having jurisdiction in the premises, the
Trustee shall be entitled to a decree against the Company
requiring the specific performance therect.

Section 6.07. Trustee £ Defau
The Trustee shall give to the holders of fhe Trust Cerci:
notice of each default hersunder known Lo the Trustze wi
30 days after the occurrance theraof, unless such defaul
havas been remedied or curad before the giving of such no
The term "default” as usad in this Section 5.07 shall me
the happening of any event dafined as an Event of Defaul
in Section 6.01, except that, for the purpeses of this
Section 5§.07 only, there shall be eliminatad from the defini-
tion of any such event as specifisd in Section 5.01 any
reference to the making of a written demand or the contin~
uance, or the contiauance in force, Zor any period of days
of a default or failure on the part of the Company zreferrad to

=1
in such definition.

Section 6.08. Unconditional Right of Holdexrs of

rust Certificates to Sue for Principal and Interest. Not-
withstanding any otner provisions la this Agreement, the
right of any holder of any Trust Certificate to receive pay-
ment of the principal of and interest on such Trust Certifi-
cate, on or after the respective due dates expressed in such
Trust Certificate, or to institute suit for the enforcement
of any such payment on or after such respective dates, shal
not be impaired or affacted without the consent of such
holder, except no such suit shall be instituted if and to
the extent that the institution or prosectuion thereof or
the entry of judgment therein would, under applicable law,
result in the surrender, impairment, waiver or loss of the
title reserved under this Agreement upon any property subject
hereto. .

Section 6.09. Control by Holders of Trust Certi-
ficates. The holders of a majority in aggregate principal
amount of the Trust Certificates at the time outstanding
shall have the right to direct the time, method, and place

29~



1,

of for a

Ty ust ¢ %

Tr hat s di

be ce wi a

of ¢ ustes, subj

of Se he right to decline =0 follow
any such direction if the Trustee, being advised by counsel,
shall determine that the proceeding so directed may nci law-
fully be taken, or if the Trustee in good £aith shall, by a
Responsible Officer or Officers of the Trustee, determine
that the D”OCQEQLDQ so directad would involve it in a personal
liability, or if the Trustae in.gocd faith should determine

re
a
that the action so directed would be unjustly prejudicial to
Cs
da

the holders of the Trust rtificates not taking part in

such direction; and providad further, that nothing in this
Agreement contained snall impair the right of the Trusctes in
its discretion to taks any action desmed proper by ths Trustee
and which is not inconsistent with such direction by the
holders of #£ias Trust Certificates.

Section 6.10. Remedies Cumulative. The ramedies
in this Agreement provided in favor of the Trustze and the
holders of the Trust Ceriificates, or any of tham, shall not
be deemed exclusive, but shall be cumulative, and shall be
in addition %o all other remsdies in their favor existing

at law or in equity.

ARTICLE SEVEN
Additional Covenants and Agreaments by the Company

Section 7.01. Discharcs of Liens. The Company
covenants and agrees that it will pay and discharge, or cause
to be paid and discharged, or make adeguat= provision for
the satisfaction or discharge of, any debt, tax, chargsa
assessment, obligation or claim wnicH if unpaid migh%t becoms

W

a lien or charges ugon or against any of the Trust uni;men_,
excapt upon the leasehold intarest cf the Company thersin;
but this provision shall not Le%“__e the payment of any such
debt, tax, charge, assessment, obligation or claim so long
as the val'd ty ther=0f shall be contes* in good faith and
by appropriate legal oroceed;ngs, rovided that such contest
will not ma:erially andanger :ha = cnts or interests of the
rustee or of the holders of the Trust Certificatss and the
Company shall have Zfurnished the Tr;stee wizh an Cpinicn of

Counsel to such effect., If the Company does not fortawith
pay and discharge, or cause o be paid and discharged, or
make adeguats provision for the sacisfaction or discharge
of, any such debt, tax, charge, assessment, obligation or
claim as required by this Section 7.01, the Trustee may,
but shall not be obligated to, pay and discharge the same
and any amounts so paid shall be secured by and under this
Agreement until reimbursed by the Company.

Section 7.02. Pavment of Expenses; Recording.
The Company covenants and agrees to pay the expenses incident
to the preparation and exescution of the Trust Certifiicates to
be issued hersunder, or connected with the preparation,
execution, recording and filing hereof and of any instruments
executed under the provisions hereof with respect to the
Trust Eguipment. The Company will, promptly after the execu-
tion and delivery of this Agreement and of each Assignment
of Existing Leases and any other sublease under Section 5.09
and each supplement or amendment hereto or thereto, respec-
tively, cause the same to be duly filed and recorded with
the Interstate Commerce Commission in accordance with Section
20c of the Interstate Commerce Act. The Company will from
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time to time do and parform any other act and will execute,
acknowledges, delive ! e, ragister and record any and ail
further instrunenzs red by law or reasonably reguested
by the Trustze for & purposes 0f proper protection of the
title of the Trustee and the rights of the holders oI the
Trust Certificates and of Ifully carrying out za2nd eifsctuating
this Agreement and the Intent hersof; provided, hcweaver, that
the Company shall not be raguired to taxe any such 2Ctlion

in respect of any Jjurisdiction outsidz of the Unitad States
if (a) aftar giving effect to the failure to take such action,
the Company nas taken all action reguired by law to protsct
the title of the Trustee to units of Eguipment having a Zair
value of not less than 380% of the aggregate fair value of all
of the Trust Eguipment (such fair valus to be decermined

in the manner provided in the fifth paragraph of Section 5.08
and (b) any unit of Trust Equipment at any time located in
such jurisdiction shall have been marked with ths marking

specified in Section 5.07.

Promptly after the execution and delivsry £ this
Agreement and of each Assignment and each sugplement or
amendment hsereto or thereto, the Company will furnish to the
Trustee an Opinion of Counsel stating that, in the opinion
of such counsel, such document or a Zinancing statement re-
lating thereto, as the case may be, has besn properly re-
corded and £iled so as effectively to protaect ths title of
the Trustee to the Trust Eguipment and its righits and the
rights of the holders of the Trust Certificates thereunder
and hereundsr and raciting the details of such action; and
the Company shall furnish to the Trustee, prior to April 30
of each year, commencing with the vear 1877, an Opinion of
Counsel stating that, in the opinicn of such counsel, (a)

(i) such acticn has been taken with respect to the racording,
£iling, rerecording and refiling of this Agreement and of
r

each Assignment and each supplement or amendment herste or
thereto as is necessary for the proper protaction o the
title of the Trustee to thea Trust EZguipment and tha right
of the Trustee and holders oi the Trust Cartiiicates hers-
under and thersundar %0 Lha extent possible undsr the appli-
cable laws 0f the United States of America, the states
thereof and tha District of Columbia, and (ii) reciting :the
details of such action or referring =6 prior opinions
delivered to the Trustse pursuant to this Agreemant w
recite such details of such action, or () no such ac

is necessary Zor any of such purpcsss.

s. The Company
do all such acts
and execute all such instruments of further assurance as it
shall be reasonably reguested by the Trustee to do Or execute
for the purpose of fully carrying out and effectuating this
Agreement and the intent hexeof.

Section 7.04. Merger of Consolidation. The
Company covenants and agrees that in the eventuality that
it should merge or consodlidate with, or transfer 2ll oz
substantially all its assets to, another corporation, the
survivor of such merger or consolidation or such transferse
shall be a solvent corporation organized under the laws of
the United States of America or a state thereof or the District
of Columbia and such survivor (if not the Company) or trans-
feree shall assume all the obligations and liabilities of
the Company hereunder.
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Section vortil. The Company
covenants and agre any of the Trusi Cerii-
ficates are outstanding, i1t wi intain a Tangikle Xet
Worth of not less

Section as. The Ccmpany covenants
and agrees that, so long Zs any of the Trust Certificates
are outstanding, it will, at its own expense, cause to be

carried and maintained insurance in respect o the Trust
Egquipment and public iiability insurance in amounts and
against risks customarily insured against bv the Company on
railroad equipment owned by 1i%. Such insurance on any Trust
Equipment shall be pavable to the Trustee and the Company as
their interests may appsar to thes extent the Company is
permitted to do so under such policies of insurance.

Section 7.07. Guarantv of Companv. The Company
covenants, agrees and guarantees that the noldar of each of
the Trust Certificates shall receive the principal amount
thereof, in such coin or currency of the United States of
America, as at the time of payment snall be legal tender for
the payment of public and private debts, when and as the

same shall become dus and payable, in accordance with the
provisions thereof or of this Agreement (and if not so paid,
with interest thereon until paid at the rate of 11% per
annum to the extent legally enforceable), and shall recei
interest thereon in like monev at the rate specifiasd the
at the times and place and otherwise as expressed in the
Trust Certificates and this Agreement (and if notiso pai
with interest thereon until paid at the rats of 1l1% per annum
to the extent legally enforceable) and the Company agrees

t¢ andorse upon =ach of tha Trust Certificates, at or befors
the issuance and delive*y th= 20f by the Trustee, its

£ the principal thereof and
tially the form he:ein set
4
4

(

forth. aaid guarant shall be signed in the
name and on benali o v by the manual signaturs
of its president, a vice presidsnt or the treasursr. In
case any ofiizer o the Comp any whose signature shal

on such guaranty shall cease to be such oificar bef

Trust Certificates shall have been i

the Trustee, or shall nct have bean acting in such capacity
on the date of the Trust Cerzificatss, such guaranty shal
nevertheless be as 2 and binding upon “he Company

as though the person who signed such guaranty had not ceased
to be or had then been such ofiicer.

Section 7.08. Puture Rights to Othar Egquipment.
If there sxists an Event of Default or a Colliazaral
Deficiency (as definad below) under %this Agrsement at the
termination of any of the Prior ,qulpnen: Trusts, the Com-
pany agrees that it will not sell, assign or otherwise trans-
fer or grant a security interest in, or otherwise encumber,
the railroad eguipment previously covered by such terminating
Prior Equipment Trusts (railroad eguipment included within
the Prior Egquipment Trusts to secure the obligations of
the Company thereunder shall be collectively referred to in
this Section 7.08 as the "Railroad Egquipment", and the
Railroad Equipment that has been fully and completely re-
leased from a terminated Prior Equipment Trust shall be
collectively referred to in this Section 7.08 as the "Released
Equipment”) and, except as otherwise permitted or regquixed
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by the sacond paragraph of this Section 7.08, to maintain
£itle to any such Released Eqguipment in the Compvany, frese
and clear of anv encumbrance or security interest in, or on
behalf of, a third party so long as the Event of Default or
the Collateral Deficiency ouists. A "Collateral Deficiency”
shall be determined to exist under this Agreement whan the
net book value (as reflscted cn the rzcords of the Company)
of the Trust Eguipment, together with Deposited Cash, and
other cash or Investment Sscurities on deposit with the
Trustee or to be deposited with t! stee pursuant to
subparagraph (2) of the £i of Saction 5.08, 1is
equal to less than 125% of the aggregate principal amount of
the Trust Certificatas outstanding at the time of the datar-
mination of the Collateral Deficiency.

Should there exist a Collateral Deiiciency under
this Agreement at any such termination of a Prior Eguigment
Trust, the Company furither agrees to convay to the Trustee
hareu1der sufficient gquantities of the Released EZguipment as
is necessary to cure the Collateral Deficiency, provided,
howevar, that should no Event of Default or Collateral

5 reement at s

i sych termination,
or should there exist an EZvent cf Default or Collataral De-
ficiency hereunder at such termination but such Event of
Default or Collateral Deficiency be subseguently cured or
corrected, %the Company shall be free to use, rafinance,
sell, transfer or otherwise dispose of or eancumbar the
Railroad Ecuipment free and clsar of any and all claims of
the Trustee or the holders of the Trust Certificates or as
may otherwise exist pursuant o, or by virtue of, this
Agreement.

) At the time of a conveyvance of Releasad Zquipment
by the Company %o the Trustee pursuant to this Section 7.08,
the Company shall deliver to the Trustes papers corraspond-
ing to those set forth in subparagraph (1) through (3) of
the second paragrapi of Section 5.06 insofar as they relate
to the convevance. The partiss hersto agrea2 that ndo presant
interest in or to ths Railroad Zguigment is conveved ©o the
Trustse or to the holders of ths Trust Certificatses pursuant
to this Section 7.08 or any other prowvision of this Agrae-

‘ment.

ARTICLZ ZIGHT

Concerning the Holders of Trust Certiiicates

Section 8.01. ZEvidence of Action Taken by Helders
of Trust Certificatces. Whenever in thls Agreement 1%t 15
provided that the holders oI a specifiad percentage in
aggregate principal amount ©of the Trust Certificates may
take any action {including the making of any demand or
reguest, the giving of any notice, consent or waiver or the
taking of any other action), the fact that at the time of
taking any such action the holders of such specified per-
centage have joined <herein may be evidenced by any instru-
ment or any number of instruments of similar tenor sxecuted
by holders of Trust Certificates in person cr bj agent COr
proxy appointed in writing.
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Section 8.02. Proof cf tion of Instruments
anéd of Helding of Trust Cereifica Supject to th2 pro-
visions Of 3action 9.02, prooi of xecution of any
instrument by a holder of Trust Certificates or his agent or
proxy and proof of the holding by any persca of any ¢f tha
Trust Certificates shall be sufficient if mads in ths fol-
lowing manner;

The fact and date of the execution by any such
person of any instrument may be proved by the certificate of
any notary public or other officer of any jurisdiction
within the United States of America authorizad to take
acknowledgaments of deeds to be recorded in such jurisdic=
tion that the person executing such instrument acknowladge
to him the execution therecf, by an affidavit of a witness
to such exscution sworn to bafore any such notary or othar
such ofZicer, or by a guarantes of the signature of such
person by a trust company, a bank or a member firm of the
New York Stock Exchange.

The ownership of Trust Cartificates may be provad
by the register of such Trust Certificates or by a certi-
ficate of the registrar thereof.

The Trustee may require such additional proof of
any matter referrsd to in this Section 8.02 as it shall deem
necessary.

Section 8.03. Trust Cer s Owned bv Como
Deemed Not Qutstanding. In determi a2tiher the holde
of the requ;s;:e principal amount of :ne Trust Certificat
have concurred in any dirsction, reguest, or consent under
this Agreement, Trust Certificates wnich are owned by the
Company or by any other obligor on the Trust Certificates cr
by an Affiliate of ths Company or any such othar obligor
shall be disrsgarded, excapt that Zor the purpose of dster-

‘lf

1=
o
by
e
-

rining whether thes Trustse shall be protected in ralving on
any such direction, reguast or consant, only rT‘r st Certifi-
cates which the Trustse knows are so 0vdcd shall be disre-~

gardead.

Section 8.04. Right of 2ewvocation oFf Action Taken.
At any time prior to (but not actisr) the evidancing o tie
Trustee, as ﬂ*ovlded in Section 38.01, ©f the taking of anv
action by the nolders of the percentags in aggregate prin-
cipal amount of zhe Trust Certificates specified in this
Agreement 1n connection with such action any holder of a
Trust Certificate the serial numpber oZ wnhich is shown by the

evidence to be included in the Trust Certificatas the holders
of which have consented to such action may, by filing writtan
notice with the Trustee at its Corporate Trust QOffice and
upon proof of holding as providsd in Section 8.02, revoke
such action so far as concerns such Trust Certificate.
Except as aforesaid, any such action taken by the holder of
any Trust Certificate shall be conclusive and binding upon
such holder and upon all Zfuture holders and owners ¢f such
Trust Certificate and of any Trust Certificats issued in
exchange or substitution therefor, irrespective of whether
or not any notation in any regard thereto is made upon such
Trust Certificate. Any action taken by the holders of the
percentage in aggregate principal amount of the Trust Cer-
tificates specified in this Agreement in connection with
such action shall be conclusive and binding upon the Com~
pany, the Trustee and the holders of all the Trust Certi~
ficates.
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Section $.01. Acceptance of Trusts. The Trustae
hereby accepts the Trust imposed upon it by this Agreement,
and agrees to perform the same as hereln expressad.

Section 9.02. Dutiss and Responsibilitiss of the
Trustee; During Default; Prior to Deifaul:z. In case an Zvent
cf Default has occurrec (wnich has not besen cured), the
Trustee shall exercise such of the rights and powers vested
in it by this Agreemant, and use the samea degree of care and
skill in their exercise, as a prudsnt man would sxercise or
use under the circumstances in the condu of his own af-
fairs.

No provision <f this Agreement shall be ccn*‘ ued
to relieve the Trustee from liability for its own negligent
action, its own negligent failure to act, or its own willful

misconduct, except that

(a) prior to the occursnce of an Event of Default
and after ithe curing of all Events of Default which may
have occurred:

(1) the duties and obligations of the Trus-
tee shall be determined solely by the express pro-
visions of this Agrsement, and t“- Trustae shall
not be liable except Icr che performance of such
duties and cbligations as are specifically set
forth in this Agreoﬂe"h, and no implied covanants
or obligations shall be read into this Agreement
against the Trustee; and

(2) in the absence of willful misconduct on
the part of the Trustee, the Trustee may con-
clusively relv, as to the “rﬂth of the statements
and the corractnass of nions expressed

therein, upon any cert or opinions Iur-
nished to tha Trustsze orming to ths re-
guirements cZ this Agr ‘ut in the case of
any such certilicates opinions wiich by any
provision her=0f are s ically resguirad to be
furnished to the Trustee, a Truste2 shall be
under a duty to examina £ me o detarmine
whaether or not they confo the reguirsmenits ol

this Agreement;

(b) the Trustee shall not be liable for any error
of judgment made in good faith by a Responsible Officer,
unless it shall be proved that the Trustee was negli-
gent in ascertaining the pertinent facts: and

(c) the Trustee shall not be liable with respect
to any action taken or omittad to be taksn by it in
good faith in accordance with the direction of the
holders of a majority in aggregate principal amount
of the Trust Certificates at the time outstanding re-
lating to the t-me, method and place of conducting
any proceeding for any remedy available to the Trustee,
Or exercising any trust or power conferred upon the
Trustee, under this Agreement.
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None of the pr ta in this Agresenent
shall reguire the Truste xpe or risk its own funds or
otherwise incur personal financial liability in the perform-
ance of any cf its duties or in the exercise of any of its
rights or powers, if there is reasonable ground Zor beliav-
ing that the repayment of such Zunds of adsguate indemnity
against such risk or liability is not reasonably assurad %o
it.

Section 9.03. Csartain Rights of the Trustes.
Except as otherwise provided in Section 9.02:

(a) the Trustee may rely and shall be protactad
in acting or refraining from acting upon any resolu-
tion, certificate, s:tatement, instrument, opinion,
report, notice, reguest, consent, order, trust certi-
ficate, guaranty or other paper or document belizved by
it to be genuine and to have besn signed or presentad

by the proper party or parties;

(b) the Trustee may consult with counsel, and any
Opinion of Counsel shall be full and complete authori-
zation and protection in respect of any action taken or
suffered by it hereunder in good faith and in accord-
ance with such Opinion of Counsel;

(¢) the Trustee shall be under no obligation to
exercise any of the rights or powers vested in it by
this Agreement at the reguest, order or direction of"
any of the holders of the Trust Certificates, pursuant
to the provisions of this Agreement, unless such holdars
.shall have offered to the Trustse reasonabls security
or indemnity acainst the costs, expenses and liabili-
ties which might be incurred thereon or thereby; and

e,

=
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(d) the Trustee shall not be liable for any
action taken by it in good faith and believed by it to
be authorized cr within the discration or rights oz
powers conferrad upon 1t by this Agreement.

Section 9.04. Ap
of Trustse to Insure or Rec¢
agrees to apply the rentals
when and as the same shall be r
that such ren+tals shall be sufsi
purpeses specified in said Sect

on of Rentals; Rasoonsibilitew
he Trustee covenants and
ved by it under Section 3.04(b)
v
n

d, and to the =xtant

therefor, for tae
3.04(b).

Except as otherwise provided in Section 2.02, the
Trustee shall not be reguirsed to undertake any act or duty
in the way of insuring, taking care of or taking possession
of the Trust Equipment or to undertake any other act or duty
under this Agreement until fully indemnified by the Company
or by one or more of the holders of the Trust Certificates
against all liability and expense; and, except as aforesaid,
the Trustee shall not be responsible for the filing or
recording or refiling or rerecording of this Agreement or of
any supplement hereto or statement of new numbers.

Section 9.05. Funds Mav be Held by Trustee;
Investments in Investment Securities. Any money at any time
paid tc or held by the Trustee nereunder until paid out by
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the Trustee as herein provided may be carried by the Trusise
on deposit with itsel?, and, 1f and to the extent permitted
by applicable law or ragulations of goveramental authorities
having jurisdiction over the Trustee, the Trustee may allow
lhbePeSL upon any such monies held by it in trust at the
ate generally prevailing ameng Fort Worth bhanks and trust

companies or allowed by it upon deposits of a similar
character.

At any time, and from tims to time, if at the time
no Event of Default shall have occurred and ba CArt*nuiﬂg,
the Trustee, on Reguest, shall invest and reinvest Deposite
Cash held by it or cash &deposited with it pursuant to
Section 5.06 or Section 5.08 (heareinafter in this Section
9.05 called neolacama Punds) in Investment Sacurities, a
such prices includ ng any premium and accrued interest, as
are set forth in such Reguest, such Invastmant Secu*l;;ys to
be held by the Trustze 1n trusi for the benefit of the
holders of the Trust Cear icates.

The Trustee shall, on Request, or the Trustee may,
in the event funds are reguired for payment against delivery
of Trust Eguipment, sell such Investment Securities, or any
portion thereof, and restore to Deposited Cash or Replace-
ment Funds, as the case may be, the procseds of any such
szle up to the amount paid for such Investment Securities,
including premium and accrued interest.

The Trustee shall restore to Deposited Cash or
Replacement FTunds, as the case may be, rent racsived by it

for that purpose under the provisions of Section 5.04(b) (1) (b}

The Company, if not to the krnowledgs of ths Trustes
in default under the t=rms hereof, chall ba entitled to
receive any interest allowed as provided in the first para-
graph c¢f this Section 92.05, or any interest paid by any bank
or barkers on d2posits <o the credit c¢f the Trustee with

such bank or banksrs pursuant to Section 2.0l, and any
interest (in excess of accrued interest zz2id Irom Depositad
Cash at the time of purchase) or other prcfit which may be
realized £from any sale or redsmption of Investment Securities,
Section 9 abls for Deliverv
Delavs or Defects i ; Mav Pardorm Dutiss
by Agents; Raimbours = clding Of Trust
Certiiicates; Mconle L cest as otnerwise
provided in Section 9.02, the Trustee shall not be liable to
anyone for any delay in the delivery of any of the Trust
Equizment, or for any defavlt on the part of the manufac-

turers or owners thereof or of the Company, or for any
defect in any of the Trust Eguipment or in the title thereto,
nor shall anything herein be construed as a warranty on the
part of the Trustee in respect thereof or as a representa-
tion on the part of the Trusitee in respect of the value
thereof or in respect of the title thereto.

Except as otherwise provided in Section 9.02, the
Trustee may perform its powers and duties hereunder hy or
through such attorneys, agents or servants as it shall
appoint, and shall be answerable for only its own acts,
negligence and willful defaults, and not for the default or
misconduct of any aitorney, agent or servant appointed by it
with reasonable care. The Trustee shall not be responsible
in any way for the recitals herein contained or for the
execution or validity of this Agreement or of the Trust
Certificates (except for its own execution thereof).

The Trustee shall be entitled to receive payment

of all of its expenses and disbursements hereunder, includ-
ing reasonable counsel fees, and to receive reasonable
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-compensation fcr all service
cution of the trust heredy <
paid bv the Company.

s rander
Cao s
e
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The Trustee in its individual or fiduciary capa-
city may own, hold and dispose of Trust Certificates with
the same rights which it would have if it were not Trustee.

Any monies at any time held by the Trustes or any
oayﬁﬂg agent hereunder shall, until paid out or invested by

be held

3
the Trustees or any paying agent as herein provided
by it in trust as herein provided. for the benefit

holders of the Trust Certi

Saction 9.07. Persons Eligible for Appointmant

as Trustea. There shall at 2ll times be a Trustee hersunder
which shall be either The First National Bank of Fort Worth
or a corporation organized and doing business under the laws
of the United States of America or of the Stats of Texas or
of the State of New York, having its principal office and
place of business in the Cities of Houston, Dallas or Fort
Worth in the State of Texas, or in the State of New York,

having a combinad capital and surplus of at least $50,000,000
and which is authorizad under such laws to exercica corporzte
trust powers and is subjsct to supervision or examination by
federal or state authority. If such corporation publishes
reports of condition at laast annually, pursuant to law or

to the requirements of the aforeszaid supervising or examin-
ing authority, thsn Zor the purposss of this Section 9.07,
the combined capital and surplus of such corporation shall

be deemed tc be its combinsd cepital and surplus as se*

forth in its most za2cant report of condition so published.

In case at any *time the Trustee shall cease to be eligible

in accordance with the provisions of this Section 9.07, the
Trustse shall r=s¢gh immediazely in the manner and with the
effect specifiad in Secticn 9.08.

Section 2.08. Resicnation and Removal; 2Apd
of Sucecessor Trustee. (a) The Trust2e may at any Tim
resign by giving writtsn notlce of resignation to the
pany and by mailing notice of resignation to all
Trust Certificates at their 155; addresses appeari
registry books. Upeon receiving such notice of re
the Company shall promptly appoint a successor &
written instrument, in duplicats, sxecuted by order
Board of Directors cof the Company, one copy of which <
ment shall be delivered to ths Trustes s0 resigning and or
copy to the successor Trustea. £ no successcr trustee
shall have been so appointed and have accepted appointment
within 30 davs after the giving of such notice of resignation,
the resigning trustee may petition any court of competent
juriséiction for the appointment of a successor trustee, or
any holder of a Trust Certificate who has been a bona fide
holder of a Trust Certificate or Trust Certificates for at
least six months may, on behalf of himself and all others
similarly situated, oo tition any such court for the appoint-
ment of a successor trustee. Such court mav theraupon,
after such notice, if any, as it may deem proper and pre-
scribe, appoint a successor trustee.

(b) In case at any time any of the following
shall occur.

(1) the Trustee shall cease to be eligible
in accordance with the provisions of Section 9.07
and shall fail to resign after written request
therefor by the Compeny or by any such holder of a
Trust Certificate, or
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(2) the Trustee shall become incapable of
acting, or shall be adjudged a bankrupt or inscl-
vent, Or a raceiver of the Trustee or of its
property shall be appointed, or any public officer
shall take charge or control of the Trustee or of
its property or affairs for the purpose of rehabili-
tation, conservation or ligquidation,

then, in any such case, the Company may remove the
Trustee and a2ppoint a successcr trustee by written
instrument, in duplicate, executed by order of its
Board of Directors, one copy of which instrument shall
be delivered to the Trustee so remcved and ons copv to
the successor trustee, or, anv holder of a Trust Cer-
tificate who has been a bona £ide holder of a Trust
Certificate or Trust Certificates for at least six
months may, on behalf of himself and all others similarly
situated, petition any court of competent jurisdiction
for the removal of the Trustee and the appointment of a
successor trustee. Such cour:t may thersupon, after
such notice, if any, as it may deem proper and pre-
scribe, remove the Trustee and appoint a successor
truscee.

(¢} The helders of a majority in aggregate prin-
cipal amount of the Trust Certificates at the time
outstanding may at any time remcve the Trustese and
appoint a successor trustee by delivering to the Trustee
to be resmoved, to the successor trustee so appointed
and to the Company the evidence provided for in Sec-
tion 8.01 of the action taken by the holders of the
Trust Certificates.

{(d) Any resignation or remcval of the Trustee and
any appointment of a successor trustee pursuant te any
of the provisions of this Section 9.08 shall become
effective upon acceptance of appointment by the succes-
sor trustee as providad in Section 9.09.

+

(X%

Section 9.09. Acceptance of Apoointment bv Succsssor
Trustee. Any successer truscez aprointed as provided in
Section 9.08 shall executs, acknowladge and deliver to the
Company anéd o its predecessor trustse an inscrument accept-
ing such apoointment hersunder, anéd thersupon the resigna-
tion or ramoval of the predecessor trustz2e shall beccme
effective and such successcr trustee, without any furthar
act, deed or conveyance, shall become vested with all the
rights, powers, duties and obligations of its predecessor
hereunder; but, nevertheless, on the written request of the

Company or of the successor trustee, upon payment of its
charges, then unpaid, the Trustee ceasing to act shall
execute and deliver an instrument transferring to such
successor trustee all the rights and powers of the Trustee
so ceasing to act. Upon request of any such successor
trustee, the Company shall execute any and all instruments
in writing for more fully and certainly vesting in and
confirming to such successor trustee all such rights and
powers. Any Trustee ceasing to act shall, nevertheless,
retain a lien upon all property or funds held or collected
by such Trustee to secure any amounts then due it pursuant
to the provisions of Section 8.06.

No successor trustee shall accept appointment as
provided in this Section 9.09 unless at the time of such
acceptance such successor trustee shall be e2ligible under
the provisions of Section 9.07.

Upon acceptance of appointment by a successor
trustee as provided in this Section 9.09, the Company shall
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mail notice of the succassicn ol such trustee hersunder to
zhe Holders I Trust Certificates at their last addresses
appearing upon the ragistry books. If the Company fails %o
mail such not;cc within t2n days after acceptance of appoint-
ment by the successor trustze, the successor trustee shall
causs such notice to be mailed at the axpense of the Company.

Section 9.10. Merger or Consolidation of Trustee.
Any corporation into which the Trustee may b2 merged Or con-
.verted or with which it may be consolidatad, or any corpora-
tion resulting .from any merger or conversion or consolidaxzion
to which the Trustee shall be a party, or any coxrporation
succeeding to the corporate trust business of the Trustee,
shall be the successor of the Trusitee hersunder, provided
such corporation shall bs eligible under the provisions of
Section 9.07, without ths axecution or filing oI any paper
or any further act on the part of anvy of the parties hereto,
anything herein to the contrary notwithstanding.

ARTICLE TEN
Miscellansous

Section 10.01. Rights Confined to Parties and
Holders. Nothing expressed or implied herein 1s intencded or
shall be construed to confer upon or to give £o any person,
£irm or corporation, other than the parties hexreto and the
holders of the Trust Certificates, any right, remedy or
claim undar or by reason of this Agreement or of any term,
covenant or condition hereof, and all the terms, covenants,
conditions, promises, and agreements cont Lnnd herein shall
be for the sole and exclusive benefit of the parties hereto
and their successors and of the holders of the Trust Certi-
ficatas.

Section 10.02. WNo Reccurse. No recourse unde
any obligation, covenant or agreemen:t of this Ag:eement
shall be had against anyv stockholder, officer or direcrtor
of the Company, as such, by the enforcement oI any assess-
ment or by any legal or equitable procseding, by virtue of
any statute or otherwise; i1t being expressly agrszed and under-
stood that this Agreement is solelv a corporate obligation,
and that no personal liability whatever shall attach to or
be incurred by the stockholders, officers or directors of
the Ccmpany, as such, or any of tham, under or by reason of
the obligations, covanants or agrsements contained in this
Agreement, or implied therefrom, and that any and all per-
sonal liability, either at common law or in egquity, oxr by
statute or constitution, of every such stockholder, ofiicer
or director is hereby expressly waived as a condition of and
consideration for the execution of this Agreement.

o w

Section 10.03. Officers' Certificates and Opinions
of Counsel; Statements to Be Ccntained Therein. Upon any
application or demand by the Company to tiae Trustee to take
any action under any of the provisions of this Agreement
(other than the issuance of Trust Certificatss), the Company
shall furnish to the Trustee an Officers' Certificate stat-
ing that all conditions precedent provided for in this Agree-
ment relating to the proposed action have been complied with
and an Opinion of Counsel stating that in the opinion of
such counsel all such conditions precedent have been complied
with.
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Zach certificate or ozinion provided for
Agreement and delivered to the Trustee with respecit to
compliance with a condition or covenant provided for in this
Agreement shall include (a) a statement that the person
making such certificate or opinion has read such condition
or covenant; (b) a brief statement as to the nature and
scope of the examination or investigation upon wnz*h the
statements or opinions contained in such certificates or
opinion azre based; (c) a statement that, in the opinion of
such person, he has made such examination or lnvestigatlon
as 1s necsssary to enable to express an informed opinion

Fa
as to wlethcr or not such condition or covenant has been
complied with; and (d) a statement as to whether in the
opinion of such person, such condition or coverant has been
complied with.

Section 10.04. Binding Upon Assigns. EZxcept
as othsrwise provided hersin, the provisions of this Ag cement
shall be binding upon and sihall inure to the benefit oI the
arties hereto and their respactive successors and assigns.

Section 10.05. Notices. 21l demands, notices and
communications heresunder shall be in writing and shall be
deemed to have been duly givan if personally delivered at
or mailed to (a) in the case of the Company, 777 South Post
Oak, Suite 777, Houston, Texas 77056, Attention: Przsident,
or such other address as may hereatftar be furnishsd to th
Trustee in writing by the Company and (b) in the cases of tde
Trustee, Ona Burnett Plaza, Fort Worth, Texas, 76101, Atten
tion: Trust Officer, or such other address as may h=r~a‘te
be furnished to the Company in writing by Truastee. An a'f
davit by any person representing or acting on bhehall of ¢
Company or the Trustee, as to such mall-ng, having the
registry receipt attached, shall be conclusive evidence of
the giving of such demand, nctice or communication.

(0] P H
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Section 10.06. Effect of Headings. The Article
and Section headings herein ars Zor convenlence cnly and
shall not affect the construction hers=of.

Section 10.07. Counteromar:s This Agreement nas

been executad in several ¢ sunTarparts sach of which shall be
deemed to be an original, and all such countsrparts shall
together constitute but one and the same instrument.

Section 10.08. Date Exacuted. This Agresement
shall be deemed to have been exacutad on the date of the
acknowledgment thereof by the officer of the Trustee who
signed it on behalf of the Trustee.

Section 10.09. Governing Law. Thz provisions of
this Agreement, and all the rights and obligations of the
parties hereunder, shall be governed by the laws of the
State of Texas.

Section 10.10. No Changes Without Consent of
Holders cf Trust Certificatss. No change shall be made in
the Agreement or in the Trust Certificates without the written
consent of the holders of Trust Certificates.

IN WITNESS WHEREOF, the Company and the Trustee have
caused their names to be signed hereto by their respective
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officers thereunto cduly authorizad and thelir respective
cerporate seals, dulyv atzested, %o be hereunto afflxed as
of the day and yezar £first written.
THE FIRST UATIONLAL BANK
QOF FORT WORTH
T S
- ; ‘\/
ATTEST: }\yg
M W B

— 77 ; o B
b e , . g ~ ———
/’/4/_/,_ //. 4—//—»/.-4»-—"-' Trust—OiftTer Senior Vice Presideat

And Trun Officer

(Corporate Seal)
RICHMOND LEASING COMPANY

ATTEST: - . - . )
{/T/ . 4 - By K f/g _// /.r //v, -
g L e President
Secretary

(Corporate Seal)

THE STATE OF TEXAS §

COUWTY OF TARRANT §

On this 3_. =>1/day of /4“%52 , 1976, before me personally
appeared R 1 I'eAatwT 40 me personally known, who,

Senior Vice Presideat

being by me duly sworn says that he is a ?:a:%réé&ﬁfsﬁheﬂ-hdTmnom“,
The First National Bank of Fort Worth, that one of the seals
affived to the forsgoing instrument is tha corporats seal of

said bank, tha% said instrument was 51uq=d and sealed on

behalf of said bank by authority of its Board of Diractors

and he acknowladgad that the exacuiion of the foresgoing

instrumenc was the free act and deed of said baﬁwyﬁK.mmﬁwthmyy%mw

/ Tarrant County, Tex
Do A
2 AL o Z
~—TNotary Public in and
Tarrgnt County, T E

My Cormmission Expises June L 1877
THE STATE OF TZXAS §

COUNTY OF HARRIS §

BEFORE ME, the unders gneﬁ aubhority, on this day
personally appeared_,oﬁ. sy President, of Richmond
Leasing Company, known £o me to be tne person whoss name is
subscribed to the foregoing instrument, and acknowladged to
me that he executed the same for the purposes and considera-
tion therein expressed, in the capacity tharein stated and
as the act and dsed of said corporation. /.

/" GIVEN under my hand and seal of office this 3/ T day
of\. e oL, 1976,
|

7

Notary Public in and for vA\\
Harris County, TE X A S
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EXHIBIT A

DESCRIPTION OF TRUST EQUIPMENT

Initialed Date of
ntity Capacity Angd Car Earliest
Class ‘in Gallons Numbers " Service

105a400u 33,500 RTMX 3823-3839L/ July 1976
Teniz Cars 10543004 33,750 RTHUX " 3485-3534 V August 1976
Tenk Cars 105A400W 33,500 RTMX 3868-3881Y  Sept. 1976
Tenk Cars 111A100W5 20,800 RTMX 2667-2670v Oct. 1976
Tank Cars 11141005 20,800 RTMX 2671-26T4,/ Oct. 1976
Tank Cars 1C5A40CW 33,500 RTMX 3840-3867 Sept. 1976

1

T R LSOt RN

llation option after 3 years ($1,800
llztion option after 6 years.

penalty per car).

of

72
14y
1bh

60

60

72

Term
Lease

months#
months#*#
months*%
months
months

months¥®

Monthly
Rental

$ 9,180
$27,000
$ 7,560

$ 1,560

$ 1,588
$15,120




—

N .ﬂf,’g‘ e

i R A

EXNHICIT B

1. Tark Car Lease and Service Contract dated April 23, 1976, between
Richmond Leasing Company and Zxxon Chemical Company covering thae
following described rallroad tank cars:

Number of Cars Type ) Car Numbers
17 33,500 Gallons RTMY 3823
DOT105A400W thru 3839

2. Tank Car Lease and Service Contract dated May 12, 1975, between
Richimond Leasing Company and California Liquid CGas Corporation
covering the following described reilroad tank cars:

Number of Cars Tyce Car Numbers
50 33,750 Gallons RTMYX 348S
DOT105A300W thru 3534

3. Tank Car Lease and Service Contract dated August 2, 1976, between
Richmond Leasing Company and Celanese Corporation covering the
following described railroad tank cars:

Number c¢f Cars Tyope : - l Car Numbers
14 33,500 Gallons RTMX 388
DOT105A400W , thru 3831

4, Tank Car Lease and Service Contract dated July 23, 1976, betw
Richmond Leasing Company and Chemtech Industries covering the
following descrived reilroad tank cars:

~ Number of Cars Type ‘ Car Numbers
# 20,800 Gallons o RTMX 2667
DOT111A100%WS thru 28677
5. Tank Car Lease and Service Contract dated June 15, 1976, between
Richmond Leasing Company and P.P.G. Industries, Inc. ccvering the
following described railroad tank cars:
Number of Cars Type Car NuuZers
4 20,800 Gallons RTMX 2671 -
DOTI11AL0QWS . thru 2674
6. Tank Car Lease and Scrvice Contract dated August 2, 1378, betwzen
Richmond Leasing Company and Exxon Chemical Company covering e
following described railroad tank cars:
Number of Cars Type Car Nunbers
28 33,500 Gallons RTMX 3740

DOT1L05AU00W thru 3957




EXIIIBIT C

ASSIGHMENT .

ASSIGNHMENT, dated August 31, 1976, by and between THE
FIRST NATIONAL BANK OF FCORT WORTH, a pational banking associ-

ation incorporated and existing under the laws of the United

‘States, acting as Trustee under an Eguipment Trust Agreement

dated August 31, 1976 (hereinafter called the "Trustae"),
and RICHMOND LEASING COMPANY, a corporation duly organized
and existing under the laws of the State of Dalaware (herein-
after called the "Company"). - ,

WHEREAS, the Compahy had agreeﬁ to cause to be sold,

transferred and deliverad to the Trustee certain raillroad
eguipment (hereinafter called the Trust Equipment) pursuvant
t0.said Eguipment Trust Agreement dated August 31, 1376

(hereinafter called the "Trust Agreement”); and

WHEREAS, title to such Trust Equipment is to be vested

"in and is to be retained by thes Trustee and such Trust

Bgquipment is +o be leasad to ihes Company under the Trust
7

Agreement, all subject to ths lease or leases referred to in

Exhibit A heresto (hsreinafter called the "Leases") bstwaen

the Company and the lassee or lessees named theresin; andéd
WHEREAS, Richmond Leasing Company 10% Eguipment Trust

Certificates due February 28§, 1987, (Series 9) ars t5 be

issued and sold in the aggregate principal amount not excaed-

ing $5,000,000 and the aggrsgate proeseds (including accrued
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interest, 1f any) of such sale which shall egual the aggregate
principal amcunt of the Trust Certificates so issued and sold

shall constitute a fund to be known ac the Richmond Leasing
Company Eqgulpment Trust Series 9 to be delivered by the Trustee

from time to time to the Company to reimburse the Company for

up to 80% of the cost of the Trust Eguipment, the remainder
of  the cost of the Trust Eguipment to be paid by the Company,
as provided in the Trust Agreemant; and

WHEREAS, it is desired to grant to the Trustee a security
interest in and to the Leases and .other collateral described
below;

NOW, THEZREFORE, in consideration of the mutual covenants
and promises herein contained, the pérties hereto hereby agre=
as follows: -

Subject to the rights of lessees under Leases, the Company
hereby asﬁigns, transfers and sets over unto the Trustee as
.security for the péyment and performance of all of the Company’s
obligations under the lease provided for in the Trust Zgresement
(i) all of the Company's right, title and interest as lassor .
in, to and under the Leases described in Exhibit A hersto o=
gether with all rights, powers, privileges, and other benefits
cf the Company as lessor under the leases in respect of such
units ©of Trust Zguipment, includiang but not limited to the
Cempany's right o reczive and collect all rentals, liguidatad

damages, proceseds of sale and other payments now or hereafter

NS .
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to become payable to or rzceivable by the Company under or

pursuant to the provisions of the Leases and, in addition,

©
H
<
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(11) all the Company's right to rec lect all per

diLewm wileage or other payments now or haresafter to become payable

to the Company in réspect of the Trust Eguipment, whether under
or pursuant to the provisions of any of the Leases or otherwise;

provided, however, that until the happening of an Event of

Default (as such term is defined in the Trust Agresment) the
Trustee shall not collect or receive any of such rentals or
other payments or take any other action in respect hereof.

The Company represents and warrants that it has not heretofore

made and agrees that it will not hersafter make in respect

iy

of the Trust Eguipment any other assignment of the Leasas or
tﬁe rentals or the payments payable to or raceivable by the
Company undexr any of the Leases. ‘

It is expressly agreed that the rights hereby assigned
to the Trustee are subject to the rights of lesseas under the

Leases, and that the Trustee, SO long as any such lessee is

it
o

not in default under its Lease, .shall not interfere with
richts of peaceful and undisturbsd possassion 0f such lasses
in and to any of the Trust Eguipment in accordance with the
terms of such Leasa.

In addition o, and without in anyway limiting, the
powers conferred upon the Trustee by Section 6.01 and 6.02

of the Trust Agreement, the Trustee may upon the happening
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of an Event of Default (as defined in the Trust Agreement)

and not otherwise, in the Trus:tee's own name or in the name
of the Trustee's nominee, or in the name of the Company or
as the Company's attorney, (i} ask, déemand, sue for, collect
and receive any and all rentals or per aiem milesage or othe
payments to which the Company is or may become entitled in
respect of the Trust Equipment and (ii) enforce compliance
by lesseesbunder the Leases with all the terms and provisions
thereof and make all waivers and agreements, give all notices,
consents and releases, take all action upon the happening cof
an Event of Default specified in the Leases, and do any and
all other things whatsoever which the Company, as lessor, is
or may become entitled to do under the Leases.

The assignment made by this instrument is made only as
security and, therefore, shall not subject the Trustee to,
or transﬁer, or pass or in any way affect or modify, the liabi-
lity of the Company under any Lease or otherwisé, it being
understood that, noﬁwithstanding any assignment, any cbligations
of the Company under any Lease or otherwise shall be and remain
enforceable against and only against the Company.

Upon the full discharge and satisfaction 6f the
Company's obligation undar the lease provided for in the
Trust Agreemant, the assignment made pursuant to this instru-

ment shall terminate and all rights, title and interest of

EY



the Trustee as assignee hereunder in and to any Lease or
any payments in respect of the Trust Eguipment shall revert

to the Company.

3

. The Company covenants and agresc with the Trustes that in
any suit, proceeding or action brought by the Trustee pursuant
to the provisions of this instrumant for any rentals or per

diem mileage or other payments in respect of the Trust Eguipment,
whether under or pursuant t6 the provisions of any Lease or .
otherwise, or to enforce any provisions of any Lease, the
Company will save, indemnify and keep the Trustee harmleass

from and against all expense, loss or damage suffered by

reason of any defense, set-o0ff, counterclaim or recoupment

whatsoever. -

Except as otherwise provided hersin, the provisions of this
agreement shall be pinding upon and shall inure to the benefit
of the parties hereto and their respective successors and
assigns.

All demands, nctices and communications hersunder shall
Ee in writing and.shall be deémed to have besn duly given and
personally delivered at or mailed to (a) in the case of the
Company,A777 South Post Oak, Sulte 777, Houston, Texas 77027,

Attention: President, or such other address as may herealter

be furnished to the Trusiee in writing by the Company, and

1]

(b} in the case of the Trustee, One Burnett Plaza, Fort
Worth, Texas 76101, Attention: Trust Officer, or such other

address as may hereafter be furnished to the Company in writing



by the Trustee. 2an affidavit by any perscn representing or
acting on behalf of the Company or the Trustee, as to such
mailing, having the registry receipt attached, shall be con-

;lusive evidence of the giving of such demand notice or com-

@

munication.

This Agreement may be execuied in counterparts each of
which shall be déemed to be an original and ail of such
counterparts shall together constitute but one and the same
instrument.

This Agreement shall be deemed to have been executed on
the date of the acknowledgment by the officer of the Trustee
wh§ signed it on behalf of the Trustee.

The provisions of this Agreement ané all rights and
oﬂligations of the parties hereunder shall be governed by
the laws of the State of Texas.

IN WITNESS WHEREOF the Company and the Trustee have

({1}

caused their names to be signed hereby by their respective

offices thereunto duly authorized and their respective cor-

porate seals duly attested to be hereunto affixed as of the
1

day and year first written.

THE FIRST NATIONAL BANK OF
FORT WORTH

ATTEST:
By
S e Trust Officer
(Corporate Seal) .
RICHMOND LEASING COMPANY 5
ATTEST:
: By

- President

{Corporate Seal)
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THE STATL OF TIZXAS §

On this 31st day of Auguc

guct, 1397&, before me personally
appeared to me personally known who being
by ms duly sworn says that he 1s a of THE
FIRST NATICNAL BANK OF FORT WORTH, that onz of the seals a

to the foregoing instrument is the corporate seal of said bank,
that said instrument was signed and sealed on beshalf of said
bank by authority of its Board of Directors and acknowledged
that the execution of the foregoing instrument was the free act
and deed of said bank.

Notary Public In and For
Tarrant County, TE X A S

“THE STATE OF TEZXAS §

COUNTY OF H®HARRIS § .
BEFORE ME, the undersigned authority, on this day per-
sonally appeared GLENN A. WELSCH, President of RICHHOND LEASING
COMPANY, known to me to be the person whose name is subscribed
to the foregoing instrument, and acknowledged to me that he
executed the same for the purposes and consideration thersin
expressed, in the capacity therein stated and as the act and

deed of said corporation.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this 31st day
of August, 1°875.

Notary Public In and ror
Harris County, T E X A S
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' PIRST SUPPLEMENTAL AGREEMENDCT #7 4973 o1 = 5y

: ' WTEASTATS QRMHIEHCE Qumeiddici
This FIRST SUPPLEMENTAL AGREEMENT, effective as of

October 22, 1976, by and between THE FIRST NATIONAL BANK.OFv
beT WORTH, a national banking association incorporated and.
_existing under the la&s of the United Statés, as Trustee under
the Trust Agréement as hereinafter defined (hereinafter called
"FNB"), and RICHMOND LEASING COMPAN?, a corporation duly
organized and existing under the laws of the State of Delaware:

(hereinafter called "RLC"): - .

"WITNESSETH :

WHEREAS, FNB and RLC.have previouély entered into
»Richmond Leasing Company_Eguipment Trust; Series 9, dated as
of Augus£'31, 1976, and fi;ed with the Interstate Commerce
Commissionvaﬁ.12:40 p.m. bn Augus£'3l, 1976, under Recorda-
tionvNo.‘8462‘(hereihafte: the "Trust Agreement"),'pursuant
- to which Truét Agreement theré werevto be issued and soid
Trust Ceréificateé in the aggregate amount of $5,000,000
(hereinafter the "Trust Certificates"), the funds from the
sale of the Trust Certificates (the ;Trust Funds") to con-
stitute the Richmond Zeasing Company Equipment Trust, Series
9 (the.Equipment Trust, Series 9"); and

WHEREAS, a,portion of the Trust Funds have been dis-
bursed froﬁ.tiﬁe'td ﬁimé to finanée 80% of the purcﬂase price
of the Trust Equipment (as. defined in the Trﬁst Agreement);

‘and PR



WHEREAS, RLC is desirous of financing from the Eguip-
ment Trust, Series 9 cértain additional railway equipment
specified in Attachment A hereto (hereinafter the "Railway
Equipment"), which Railway Equipment is subject to the
Leases specified in Attachment B ﬁereto (the "Leases™); the
" Railway Equipment and the Leases having not been included in
the Trust Agreement or in Exhibit A ("Exhibit A") or Exhibit
B ("Exhibit B") to the Trust Agreement as originally exe-
cuted; and

WHEREAS, certain Rail&ay Equipment listed on Attachment
C hereof (the "Surplus Equipment”) and the Leases thereof
listed on Attachment D hereof (the "Surplus Leases") were

listed on Exhibit A and Exhibit B of the Trust Agreement and
the parties now desire to delete such Surplus Eguipment and
Surplus Leaseé from Exhibit A and Exhibit B to the Trust
Agreement.

WHEREAS, the parties desire to amend the Trust Agree-
ment as provided herein.

NOW, THEREFORE, in cohsidefétion of the premises and
the mutual covenants and promises herein contained, FNB and
RLC hereby agree as follows:

1. The Trust Agreement is hereby amended to
include in Exhibit A the Railway Equipment contained in
Attachment A hereof, and to include in Exhibit B the Leases

contained in Attachment B hereof. Accordingly, the term



YEquipment” as used in the Trust Agreement shall hereafter
mean and include for all intents and purposes the Railway‘
Equipment, and the term "Existing Leases" as used in the
Trust Agreement shall hereafter mean and include for all

intents and purposes the Leases.

2. The Surplus Equipment contained in Attachment
C and the Surplus Leases contained in Attachment D are
hereby deleted from Exhibit A and Exhibit B, respectively,
of the Trust Agreement and shall be no longer subject in any

way to the Trust Agreement or to the rights of the Trustee

or the Holders of the Trust Certificates (as those terms are

defined in the Trust Agreement)~thereunder

IN WITNESS WHEREGF, FNB and RLC have caused their names
to be signed hereto by their respective officers thereunto
éuly authorized and their respective corporate seals, duly’
attested, to be hereunto affixed effective as of the date

first written above.

THE FIRST NATIONAL BANK
OF FORT WORTH

Trust Officer

ATTES ;2/// C;;;i;{
Tri) ;li:: BY srzetor o & A/

Benior Vice Presideat
And Trust Olicer

[SEAL]
:iff, RICHMOND LEASING COMPANY

[SEAL],



THE STATE OF TEXAS §

COUNTY OF TARRANT §.

On this a_lé day of OCToREA, 1976, before me person-
ally appearedTyomas ©O. PAT( , to me personally known, who,
being by me duly sworn says that he is a Trust Officer of
The First National Bank of Fort Worth, that one of the seals
affixed to the foregoing instrument is the corporate seal of
~said bank, that said instrument was signed and sealed on

behalf of said bank by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said bank.

NHtary Public in and for P
rrant County, T E X A S

THE STATE OF TEXAS §
COUNTY OF HARRIS §

BEFORE ME, the undersigned authority, on this day per-
sonally appeared GLENN A. WELSCH, President of Richmond
Leasing Company, known to me to be the person whose name is
subscribed to the foregoing instrument, and acknowledged to
me that he executed the same for the purposes and considera-
tion therein expressed, in the capacity therein stated and
as the act and deed of said corporation.

GIVEN under my hand and seal of office this 22nd day of
October, 1976.

Notary Public in and for
Harris County, T E X A S .
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ATTACHMENT A

RAILWAY EQUIPMENT

Initialed bDate of
Quantity Capacity and Car Earliest
and Type Class in Gallons Numbers Service
28 Tank Cars  105A400W 33,500 RTMX 3840-3867 Sept. 1976

42 Tank Cars 105A300W 24,680 RTMX 2675-2716 Dec. 1976

(1) Cancellation option after 3 years ($1,800 penalty per car).

(2) Option to extend for an additional 34 months.

Term Monthl

of Lease _..Rental

72 months (1) $15,

34 months(2) $16,
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ATTACHMENT B

LEASES

1. Tank Car Lease and Service Contract dated December 20,
1975, between Richmond Leasing Company and Continental 0Oil
Company as supplemented on September 7, 1976, covering the
following described railrocad tank cars:

" Number of Cars ' Type Car Numbers
42 24,680 Gallons RTMX 2675
DOT 105A300W thru 2716

2. Letter Lease Agreement dated September 15, 1976, and
accepted October 12, 1976, between Richmond Leasing Company
and Shell 0il Company covering the following described rail-

road tank cars:

Number of Cars Type Car Numbers
28 33,500 Gallons RTMX 3840

DOT105A400W thru 3867




Quantity
and Type Class

14 Tank Cars 105A400W
4 Tank Cars 111A100W5

4 Tank Cars 111A100W5

* %

Capacity
in Gallons

33,500
20,800

20,800

Cancellation option after 6 years.

ATTACHMENT C

SURPLUS EQUIPMENT

Initialed
and Car
Numbers

RTMX 3868~3881
RTMX 2667-2670

RTMX 2671-2674

Date of
Earliest
Service
Sept. 1976
Oct. 1976

Oct. 1976

Term . 'Monthly 
of Lease Rental -

144 Months** $7,560 ¢
60 Months" ™ 1,560

60 Months . ' .1,588 -



ATTACHMENT D

SURPLUS LEASES

1. Tank Car Lease and Service Contract dated August 2,
1976, between Richmond Leasing Company and Celanese Corpora-
tion covering the following described railraod tank cars:

.Number of Cars Type ' Car Numbers
14 33,500 Gallons RTMX 3868
DOT105A400W thru 3881

2. Tank Car Lease and Service Contract dated July 23, 1976,
hetween Richmond Leasing Company and Chemtech Industries
covering the following described railraod tank cars:

Number of Cars Type Car Numbers
4 20,800 Gallons RTMX 2667
DOT111A100WS thru 2670
3. Tank Car Lease and Service Contract dated June 15, 1976,

between Richmond Leasing Company and P.P.G. Industries, Inc.

‘covering the following described railroad tank cars:

Number of Cars Type A Car Numbers
4 20,800 Gallons RTMX 2671
DOT111A100W5 thru 2674

4. Tank Car Lease and Service Contract dated August 2,
1976, between Richmond Leasing Company and Exxon Chemical
Company covering the following described railraod tank cars:

Number of Cars Type Car Numbers

28 33,500 Gallons RTMX 3840
DOT105A400W ' thru 3867

B
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SECOND SUPPLEMENTAL AGREEMENT

This SECOND SUP?LEMENTAL AGREEMENT, effective as.of
February 28, 1977, by and between THE FIRST NATIONAL BANK OF
FORT WORTH, a national banking association incorporated and
existing under the laws of the United States, as Trustee
under the Trust Agreement as hereinafter defined (herein-~
after called "FNB"), and RICHMOND LEASING COMPANY, a corpora-
tion duly organized and existing under the laws of the State

of Delaware (hereinafter called "RLC"):

WITNESSETHEH.:

WHEREAS, FNB and RLC have previously entered into
Richmond Leasing Company Equipment Trust, Series 9, dated as
of August 31, 1976, and filed with the Interstate Commerce
Commission at 12:40 p.m. on Auéust 31, 1976, under Recorda-
tion No. 8462 as supplemented by the first Supplemental
Agreement dated as of October 22, 1976, and filed with the
Interstate Commerce Commission at 1:30 P.M. on October 27,
1976, under Recordation 8462-D (hereinafter the "Trust
Agreement"), pursuant to which Trust Agreement there were to
be issued and sold Trust Certificates in the aggregate
amount of $5,000,000 (hereinafter the "Trust Certificates"),
the funds from the sale of the Trust Certificates (the
"Trust Funds") to constitute the Richmond Leasing Company
Equipment Trust, Series 9 (the Equipment Trust, Series 9");

and



WHEREAS, a portion of the Trust Funds have been dis-
bursed from time to time to finance 80% of the purchase
price of the Trust Equipment (as defined in the Trust Agree-
ment); and

WHEREAS, RLC has financed certain raiiway equipment
specified in Attachment A hereto (hereinafter the "Railway
Equipment”), which was subject to a Lease which terminated,
a new Lease having been executed covering the Railway Equip-
ment, said Lease being specified in Attachment A hereto (the
"Lease"); and

WHEREAS, the parties desire to amend the Trust Agree-
ment as provided herein. _

NOW, THEREFORE, in consideration of the premises and
the mutual covenants and promises herein contained, FNB and
RLC hereby agree as follows:

1. The Trust Agreement is hereby amended to
include in Exhibit B to the Trust Agreement the Lease contained
in Attachment A hereof. Accordingly, the térm "Existing
Lease" as used in the Trust Agreement shall hereafter mean
and include for all intents and purposes the Lease.

IN WITNESS WHEREOF, FNB and RLC have caused their names

to be signed hereto by their respective officers thereunto

duly authorized and their respective corporate seals, duly




PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT dated as of August 31,
1976, is by and among RICHMOND LEASING COMPANY, a Delaware
corporation (hereinafter called the "Company"), THE FIRST
NATIONAL BANK OF FORT WORTH, a national banking association
incorporated under the laws of the United States (herein-
after called the "Interim Purchaser"), and VARIABLE ANNUITY
LIFE INSURANCE COMPANY, a corporation (hereinafter called
the "Long-Term Purchaser"; and the Interim Purchaser and the
Long-Term Purchaser are sometimes hereinafter referred to
individually as the "Purchaser” and collectively as the
"Purchasers"). )

1. The Trust Certificates. The Company proposes
to authorize the sale of its 10% Equipment Trust Certifi-
cates due February 28, 1987 (Series 9), in full registered
form (hereinafter called the "Trust Certificates”"), in an
aggregate principal amount not exceeding $5,000,000 to be
issued pursuant to, and entitled to the benefit and security
of, an Equipment Trust Agreement to be dated as of August 31,
1976 (hereinafter called the "Equipment Trust Agreement"), -
between The First National Bank of Fort Worth, as Trustee
(hereinafter called the "Trustee"), and the Company. The
principal amount of the Trust Certificates shall be payable
pursuant to a compulsory sinking fund in semi-annual install-
ments commencing February 28, 1977, and continuing to and
including February 28, 1987, in accordance with the payment
schedule set forth in the Equipment Trust Agreement. The
Trust Certificates will bear interest as provided in the
Equipment Trust Agreement.

The Equipment Trust Agreement shall be substan-
tially in the form of Exhibit I hereto, with such changes
therein, if any, as shall be approved by the Purchasers, the
Trustee and the Company, and the Trust Certificates shall
have the terms and provisions stated in said Exhibit I,
subject to any changes approved as aforesaid. The terms
used in this Agreement which are defined in the Equipment
Trust Agreement shall have the meanings specified therein.

2. Sale and Purchase of the Trust Certificates;
Delivery and Payment. Subject to the terms and conditions
herein set forth, the Company agrees to sell or cause to be
sold to the Interim Purchaser and the Interim Purchaser .
agrees to purchase, as hereinafter provided, at 11:00 a.m.,

g
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Fort Worth time, on August 31, 1976, or such later date as
may be agreed upon by the Company, the Trustee and the
Purchasers (hereinafter called the "First Closing Date") but
not later than February 28, 1977, one or more Trust Certifi-
cates at a total price of 100% of the aggregate principal
amount of such Trust Certificate or Certificates; provided,
however, that such purchase and sale shall not be made, and
the Long-Term Purchaser shall have no obligation hereunder,
unless the conditions set forth in Paragraph 6 are met on
the First Closing Date to the satisfaction of the Long-Term
Purchaser and its special counsel and it shall have deli-
vered a Certificate to the Company and the Interim Purchaser
to such effect.

Subject to the terms and conditions herein set
forth, the Company also agrees to sell or cause to be sold
to the Interim Purchaser, and the Interim Purchaser agrees
to purchase, on each of the dates (hereinafter collectively
called the "Subsequent Closing Dates") specified from time
to time by the Company by at least ten days advance written
notice to the Purchasers, one or more Trust Certificates in
the aggregate principal amount set forth in the applicable
notice at a total price of 100% of such principal amount,
but the aggregate principal amount of all Trust Certificates
shall not exceed §$5,000,000; provided, however that such
purchase and sale of such Trust Certificates on a Subsequent
Closing Date shall not be made, and the Long-Term Purchaser
shall have no obligation to purchase such Trust Certificates
from the Interim Purchaser hereunder, unless the conditions
applicable to such Subsequent Closing Date set forth in
Paragraph 6 are met on such Subseguent Closing Date to the
satisfaction of the Long-Term Purchaser and its special
counsel and it shall have delivered a Certificate to the
Company and the Interim Purchaser to such effect. The First
Closing Date and the Subsequent Closing Dates are sometimes
hereinafter collectively called the "Closing Dates." The
last Subsequent Closing Date (sometimes hereinafter called
the "Payment Date") shall be so designated in the notice
with respect thereto and shall not be later than February 28,
1977.

The Company will cause to be delivered to the
Interim Purchaser on each of the Closing Dates one or more
Trust Certificates in the aggregate principal amount to be
purchased on such Closing Date, registered in its name (or
in such other name or names as may be designated by the
Interim Purchaser in writing at least one business day prior
to such Closing Date), against payment therefor (which may
be made either directly by the Interim Purchaser or through
one or more agents designated by the Interim Purchaser to make



payment for and take delivery of such Trust Certificates on
its behalf) in immediately available funds to the order of
the Trustee. Delivery of, and payment for, such Trust
Certificates shall be made at the offices of Messrs. Cantey,
Hanger, Gooch, Cravens & Munn, 1800 First National Bank
Building, Fort Worth, Texas.

3. . Representations and Warranties. The Company
represents and warrants as follows:

(a) The Company is a duly organized and
validly existing corporation in good standing under the
laws of the State of Delaware, has the corporate power
to own its properties and conduct it business and is
duly qualified and/or licensed to transact business in,
and is in good standing in, every jurisdiction in which
it transacts business and wherein such qualification
and/or licensing is required. The Company has full
power, authority and legal right to execute and deliver
this Agreement, the Equipment Trust Agreement, the
Trust Certificates, the Existing Leases and the Assign-
ment and to perform and observe the terms and conditions
of each thereof. :

(b) The Company has heretofore delivered to
the Purchasers its balance sheet as of June 30, 1976,
and an income statement for the six-month period ended
June 30, 1976. Said balance sheet and income statement
are correct and complete, fairly present the financial
position of the Company as of June 30, 1976, and the
results of its operations for the six-month period
ended June 30, 1976, and have been prepared in accord-
ance with generally accepted accounting principles.
Since June 30, 1976, there has been no material adverse
change in the condition (financial or other) or the
results of operations of, the Company.

The Company has good and marketable title to
all assets reflected in the above-mentioned balance
sheet as of June 30, 1976, except such thereof as may
have been disposed of since that date in the ordinary
course of business, subject only to liens, securing
obligations as reflected in said balance sheet.

(c) There are no actions at law, suits in
equity or claims pending or, to the knowledge of the
Company, threatened against or affecting the Company or
any of its assets or proceedings or investigations by
or before any governmental department, commission,
bureau or administrative agency pending or threatened



against the Company, which, if adversely determined,
would materially adversely affect the business or
condition, financial or other, of the Company or the
ability of the Company to perform its obligations under
the Existing Leases, the Assignment, the Equipment
Trust Agreement or this Agreement.

(d). The execution and delivery of this
Agreement by the Company, the consummation of the
transactions herein contemplated and fulfillment of the
terms hereof and the compliance by the Company with the
terms and provisions of the Equipment Trust Agreement,
the Trust Certificates, the Existing Leases and the
Assignment will not result in any breach of any appli-
cable law or of any of the terms, conditions or pro-
visions of, or constitute a default under, or with
notice or lapse of time, or both, constitute a default
under, or result in the creation of any lien, charge,
security interest or other encumbrance upon any prop-
erty or assets of the Company pursuant to, (i) the
certificate of incorporation or by-laws of the.Company
or (ii) any indenture, agreement or other instrument
(except those executed pursuant hereto) to which the
Company is a party or by which it may, to its know-
ledge, be bound.

The Company is not in default in. the per-
formance of any covenant or condition made in respect
of any outstanding indebtedness, indenture, material
agreement or other instrument, and no holder of any
such outstanding indebtedness or party to any such
indenture, agreement or other instrument has given the
Company notice of any asserted default thereunder.

The company is not a party to any contract or
agreement or subject to any charter or other corporate
restriction which, in its opinion, could materially
adversely affect the business, properties or assets, or
the financial condition, of the Company.

(e) No authorizaton, approval or consent of
any governmental agency or commission or public or
quasi-public body or authority of the United States of
America, any State thereof or the District of Columbia,
or of any department or subdivision of any such State
is necessary for the due execution and delivery by the
Company of the instruments referred to in the first
paragraph of subparagraph (d) above or for the validity
or enforceability of any thereof as against the Company
or for the creation, issuance, sale or delivery of the



Trust Certificates or the validity, payment or enforce-
ability of the Trust Certificates.

, (f) Neither the Company nor any agent acting
on its behalf has (i) offered the Trust Certificates or
any part thereof for sale to, or solicited any offers
to buy the Trust Certificates or any part thereof from,
anyone except the Purchasers and American General

- Insurance Company or (ii) offered any similar obligator
security for sale to, or solicited offers to buy any
similar security from, anyone except offers by the
Company and its predecessor in interest Marathon
Leasing Company of the Company's Equipment Trust Cer-
tificates Series 1, 2, 3, 4, 5, 6, 7, and 8 which were
offered during the period August 1, 1970, to January 30,
1976, to an aggregate of seven pension funds (all of
which were pension funds of Affiliates (as defined in
the Equipment Trust Agreement) of the Company's prede-
cessor in interest Marathon Leasing Company), two
insurance companies, three national banks and three
other persons; and neither the Company nor any agent
acting on its behalf will sell or offer for sale any
Trust Certificate or any similar obligation or security
of the Company to, or solicit any offers to buy any
Trust Certificate or any similar obligation or security
of the Company from, any person or persons so as to
bring the issuance and sale of the Trust Certificates
within the provisions of Section 5 of the Securities
Act of 1933, as amended.

(g) There is attached as Exhibit A to the
Equipment Trust Agreement a true and correct descrip-
tion of certain Trust Equipment to be subjected to the
Equipment Trust. The units of Trust Equipment des-
cribed in said Exhibit A are or, upon delivery to the
Trustee under the Equipment Trust Agreement, will be
under lease pursuant- to the Existing Leases to the
lessees named therein for the respective terms set
forth in said Exhibit A and with the amount of rentals
reserved under the Existing Leases as specified in said
Exhibit A. The Company has* furnished the Purchasers
with true, correct and complete copies of the forms of
the Existing Leases specified in Exhibit B to the
Equipment Trust Agreement, and the Company will furnish
the Purchasers with true, correct and complete copies’
of the forms of leases hereinafter entered into which
become Existing Leases under the terms of the Equipment
Trust Agreement or which are subleases referred to in
Section 5.09 of the Equipment Trust Agreement. Pur-
suant to the Assignment in the form annexed as



Exhibit C to the Equipment Trust Agreement, the Company
will assign to the Trustee all the Existing Leases, and
any supplements or amendments thereof, and will record

such Assignment with the Interstate Commerce Commission.

(h) All tax returns and reports of the
Company required by law to be filed have been duly
filed -and all taxes, assessments and other governmental
charges required to be paid have been duly paid in
full.

4. Delivery of Financial Statements and Other
Reports. So long as any Purchaser shall hold any of the
Trust Certificates, the Company will deliver or. cause to be
delivered to such Purchaser (i) as soon as available and in
any event within 120 days after the end of each fiscal year,
a certificate signed by the Chairman of the Board, the
President, the Vice President, the Controller or any Assis-
tant Controller of the Company stating that a review of the
activities of the Company during such year has been made
under his supervision with a view to determining whether the
Company has kept, observed, performed and fulfilled all its
obligations under this Agreement, the Equipment Trust Agree-
ment, the Trust Certificates, the Existing Leases and the
Assignment (and any additional leases and assignments of
lease which may be made pursuant to Section 5.09 of the
Equipment Trust Agreement) and that the Company during such
year has kept, observed, performed and fulfilled each and
every covenant, obligation and condition contained herein
and in the Equipment Trust Agreement, the Trust Certificates,
the Existing Leases and the Assignment (and any additional
leases and assignments of lease which may be made pursuant
to Section 5.09 of the Equipment Trust Agreement) or, if the
Company shall have been or shall be in default or if an
event has occurred or is continuing which, with the giving
of notice or the passage of time or both, could constitute a
default, specifying all such defaults and events and the
nature and status thereof, (ii) as soon as available, and in
any event within 120 days after the end of each fiscal year,
copies, in comparative form with the preceding fiscal year,
of the balance sheet of the Company as at the end of such
fiscal year, and of the income statement of the Company for
such fiscal year; such balance sheet and income statement
shall be prepared in reasonable detail, in accordance with
generally accepted accounting principles applied on a basis
consistent with that on which the financial statements
referred tc in Paragraph 3(b) were prepared, and shall be
accompanied by a report and opinion of independent certified
public accountants of recognized standing selected by the
Company and satisfactory to the Long-Term Purchaser which




report and opinion shall be based upon an examination made
in accordance with generally accepted auditing standards,
and (iii) as soon as available, and in any event within 60
days after the end of each of the first three fiscal quarters
of each fiscal year, copies of the balance sheet of the
Company as at the end of such fiscal quarter and of the
income statement of the Company for the part of the fiscal
year ending on such date in comparative form with the com-
parable period during the preceding fiscal year; such
balarice sheets and income statements shall be prepared in
reasonable detail in accordance with generally accepted
accounting principles applied on a basis consistent with
that on which the financial statements referred to in
Paragraph 3(b) were prepared, and shall be certified by the
principal financial officer of the Company.

5. Representations with Respect to Purchase.
The Interim Purchaser and the Long-Term Purchaser, subject
to the provisions of Paragraph 8 hereof, each severally
represents that it is purchasing the Trust Certificates
required to be purchased by it hereunder for investment, and
not with a view to, or for sale in connection with, any
distribution thereof, nor with any present intention of
distributing or selling such Trust Certificates but subject,
nevertheless, to any requirement of law that the disposition
of its property shall at all times be within its control.
The Purchasers understand that the Trust Certificates have
not been registered under the Securities Act of 1933 (herein-
after called the Securities Act) by reason of their issuance
in a transaction exempt from the registraton requirements of
the Securities Act pursuant to Section 4(2) thereof and that
the Trust Certificates must be held indefinitely unless a
subsequent disposition thereof is registered under the
Securities Act (which the Company is not obligated and does
not intend to do) or is exempt from registration. The
Purchasers further understand that the exemption from regis-
tration afforded by Rule 144 issued under the Securities Act
depends on the satisfaction of various conditions and that,
even if applicable, Rule 144 affords the basis for sales of
the Trust Certificates only in limited amounts. The Pur-
chasers further understand that the exemption provided by
Rule 237 issued under the Securities Act requires, among
other conditions that must be satisfied should this Rule
otherwise be available, that the Purchasers hold the Trust
Certificates for a period of not less than five years, that
certain reports must be filed prior to any sales thereof and
that only limited volumes may be sold. As evidence of the
restrictions on transfer, the following legend will be
placed on the Trust Certificates:




"The trust interest represented by this Trust Cer-
tificate has not been registered under the Securities
Act of 1933 and may not be offered or sold, and no
transfer thereof will be made by the Trustee, unless
there is presented to the Trustee an opinion of counsel
satisfactory to the Trustee that the proposed dispo-
sition is not in violation of the Securities Act of
1933, the General Rules and Regulations thereunder or
the Equipment Trust Agreement under which this Trust
Certificate is issued."”

The Interim Purchaser and the Long-Term Purchaser each
further severally represents that it has full power and
authority to execute and deliver this Agreement and carry

out its terms. The purchase of Trust Certificates by the
Interim Purchaser on the respective Closing Dates and by the -
Long-Term Purchaser on the Payment Date shall be deemed to

be a reaffirmation by them, as of such date, of their res-
pective representations made in this Paragraph 5.

The Interim Purchaser shall be entitled to obtain
the participation of one additional bank (the "Participating
Bank") in the purchase of the Trust Certificates; provided
that the offer, sale and delivery of the Trust Certificates
or portions thereof purchased by the Participating Bank
shall be in compliance with the Securities Act and with any
applicable securities laws of any state and the Company
shall have received an opinion'of counsel satisfactory to
the Company to such effect; and provided further that the
Participating Bank shall have executed an instrument evi-
dencing its agreement to be bound by, and to comply with,
the terms and conditions of this Purchase Agreement and the
Equipment Trust Agreement and, if considered necessary by
the Company or its counsel, setting forth representations by
the Participating Bank similar to those of the Interim
Purchaser contained in this Paragraph 5, such represen-
tations to be satisfactory in form and substance to the
Company and its counsel.

6. Conditions to the Closings. The obligations
of the Interim Purchaser to purchase and pay for the Trust
Certificates to be purchased by it on each of the Closing
Dates shall be subject to the performance by the Company of
all its agreements to be performed hereunder, to the accur-
acy of the representations and warranties of the Company
herein contained, and to the satisfaction prior to or con-
currently with such payment of the following further con-
ditions (all of which shall be deemed to be material):

(a) On each of the Closing Dates the Interim
Purchaser and the Long-Term Purchaser shall have received



from counsel for the Company, a favorable opinion:
addressed to them, dated such Closing Date, in form and
substance satisfactory to them and their respective
special counsel, to the effect that:

(i) the Company is a duly organized and
validly existing corporation in good standing
under the laws of the State of Delaware, has the
corporate power to own its properties and conduct
its business and is duly qualified and/or licensed

" to transact business in, and is in good standing
in, every jurisdiction in which it transacts
business and wherein such qualification and/or
licensing is required, the Company has full power,
authority and legal right to execute and deliver
this Agreement, the Equipment Trust Agreement, the
Trust Certificates, the Existing Leases and the
Assignment, and to perform and observe the terms
and conditions of each thereof;

(ii) this Agreement has been, duly
authorized, executed and delivered by the Company
and, assuming due authorization, execution and
delivery by the other parties hereto, constitutes
a legal and valid instrument binding upon the
Company;

(iii) the Equipment Trust Agreement has
been duly authorized, executed, acknowledged and
delivered and is a legal and valid instrument
binding upon the parties thereto and enforceable
in accordance with its terms (subject, as to the
enforcement of remedies, to any applicable bank-
ruptcy, reorganization, insolvency, moratorium or
other laws affecting the enforcement of creditors'
rights generally from time to time in effect)
except that no opinion need be expressed as to
whether a court would grant specific performance
or any equitable remedy to enforce any provision
of the Equipment Trust Agreement or with regard to
the enforceability or use of the non-judicial
foreclosure and self-help remedies provided for in
the Equipment Trust Agreement;

(iv) the Equipment Trust Agreement has
‘been properly recorded and filed so as effectively
to protect the title of the Trustee to the Trust
Equipment and its rights and the rights of the
holders of the Trust Certificates under the Trust
Certificates and under the Equipment Trust Agree-
ment in all States of the United States of America
and the District of Columbiaj;



(v) the Trust Certificates being pur-
chased on the date of such opinion have been duly
authorized, executed, issued and delivered and
constitute legal and valid obligations binding
upon the Company, entitling the Interim Purchaser
to the rights therein specified, and are entitled
to the benefits and the security of the Equipment
Trust Agreement;

(vi) no authorization or approval from
any governmental agency or public or guasi-public
body or authority of the United States of America,
any State thereof or the District of Columbia, or
of any department or subdivision of any such State
is necessary for the due execution and delivery by
the Company of this Agreement, the Equipment Trust
Agreement, the Existing Leases or 'the Assignment,
or for the validity or enforceability of any of
such instruments against the Company or for the
creation, issuance, sale or delivery of the Trust
Certificates or for the validity, payment or
enforceability of the Trust Certificates, or any
other action on the part of the Company contem-
plated by this Agreement;

(v11) under the circumstances contem-
plated by this Agreement,

(1) it is not necessary, in con-
nection with the sale of the Trust Certifi-
cates, to register the Trust Certificates
under the Securities Act, as in effect on the
date of such opinion, or to qualify the
Equipment Trust Agreement under the Trust
Indenture Act of 1939, as in effect on the
date of such opinion (hereinafter called the
Trust Indenture Act); and

/ (2) if the Long-Term Purchaser
should in the future Jé8m it expedient to
sell any of the Trust Certificates being
purchased by it (in whole or in part), which
counsel understands that the Long-Term Pur-
chaser does not intend, such sale would not
require registration of such Trust Certifi-
cates under the Securities Act or qualifi-
cation of the Equipment Trust Agreement under
the Trust Indenture Act; provided either that
such future sale does not involve any public
offering of such Trust Certificates or at the

=10~



time of such future sale neither the Long-Term
Purchaser nor, if the Long-Term Purchaser at the
time directly or indirectly controls or is con-
trolled by the Company or is under direct or
indirect common control with the Company, any
person through or to whom such sale is made by the
Long=Term Purchaser is an underwriter of such
Trust Certificates as defined in the Securities
Act; and

(viii) that such counsel has reviewed the
certificate of incorporation and by-laws of the
Company and the debt instruments specified in the
balance sheet referred to in Paragraph 3(b) hereof
and has reviewed any and all actions, claims,
suits and proceedings of the types referred to in
Paragraph (3 (c) hereof now pending in which the
Company is involved and, that based on such
review, such counsel has no reason to believe that
the representations and warranties contained in
subparagraph (c) and the first paragraph of sub-
paragraph (d) of Paragraph 3 hereof, insofar as
such representations and warranties relate to such
actions, claims, suits, proceedings and debt
instruments, are not true and correct. (In pro-
viding the opinion required by this subparagraph
6(a) (viii), counsel for the Company shall render
its opinion only as to such pending actions,
claims, suits and proceedings as have been referred
to such counsel for handling, and counsel shall
not be required toc make an independent investi-
gation for such actions, claims, suits and pro-
ceedings.) :

(b) On each of the Closing Dates the Long-
Term Purchaser shall have received from its special
counsel, a favorable opinion in form and substance
satisfactory to it, dated such Closing Date, to the
effect set forth in clauses (ii), (iii), (v) and (vii)
of subparagraph (a) of this Paragraph 6.

(c) On each of the Closing Dates the Com-
pany's representations and warranties in Paragraph 3
hereof shall be true with the same effect as though
such representations and warranties had been made on
and as of such Closing Date; the Company shall not be
in default under this Agreement and no Event of Default,
or event which upon notice or lapse of time or both
would be an Event of Default, shall have occurred and
be continuing under the Equipment Trust Agreement or
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would occur after giving effect to the proposed sale of
Trust Certificates on such Closing Date; and the Com-
pany shall have delivered to the Interim Purchaser and
the Long-Term Purchaser an Officer's Certificate to
that effect.

(d) On each of the Closing Dates the Interim
Purchaser and the Long-Term Purchaser shall have
received all documents which they and their respective
special counsel may reasonably request in connection
with the transactions contemplated by this Agreement,
including copies of all corporate proceedings in con-
nection therewith, in form and substance satisfactory
to them and their special counsel.

(e) On each of the Closing Dates the Long-
Term Purchaser shall have delivered to the Company and
the Interim Purchaser a Certificate pursuant to Para-
graph 2 evidencing its satisfaction that the closing
conditions of this Paragraph 6 applicable to such
Closing Date have been met.

7. Special Provisions as to Interest on Trust
Certificates. Anything in the Equipment Trust Agreement and
the Trust Certificates issued to the Interim Purchaser on
any Closing Date prior to the Payment Date to the contrary
notwithstanding, during the period (hereinafter called the
Interim Period) commencing on the First Closing Date and
ending on the day immediately preceding the Payment Date,
the Trust Certificates issued to the Interim Purchaser shall
bear interest (on the basis of a 360-day year for the actual
number of days involved) at a rate per annum which shall be
1% in excess of the prime commercial loan rate of the
Interim Purchaser for short-term borrowings as in effect
from time to time, which rate shall change on the next
business day following the day on which said prime rate
shall change. 1In the event that during the Interim Period,
any principal of said Trust Certificates shall have become
due, then any overdue principal and interest, to the extent
legally enforceable, shall bear interest (on thé basis of a
360~-day year for the actual number of days involved) at the

rate of 11% per annum. On the Payment Date the Company

shall pay to the Trust in immediately available funds as
rent under Section 5.04(b) (3) of the Equipment Trust Agree-
ment rents in an amount equal to the accrued interest on
said Trust Certificates determined in accordance with this
Paragraph 7 and such payment shall discharge the Company's
obligation to pay rentals under said Section 5.04(b) (3) for
the Interim Period.

-12-



8. Purchase of the Trust Certificates by the
Long-Term Purchaser; Delivery and Payment. The Long-Term
Purchaser hereby agrees to purchase from the Interim Pur-
chaser, and the Interim Purchaser agrees to sell to the
Long-Term Purchaser, on the Payment Date all the Trust
Certificates which the Interim Purchaser shall have pur-
chased from the Company in accordance with Paragraph 2.
Such purchase shall take place at the office of Messrs.
Cantey, Hanger, Gooch, Cravens & Munn, 1800 First National
Bank Building, Fort Worth, Texas, at 11:00 a.m. Fort Worth
time, on the Payment Date at a purchase price of 100% of the
then principal amount of the Trust Certificates so pur-
chased. The Long-Term Purchaser shall make payment of the
purchase price on the Payment Date by delivering to the
Interim Purchaser its certified check or checks payable to
or upon the order of the Interim Purchaser in immediately
available funds in the aggregate amount of the purchase
price against delivery to the Long-Term Purchaser of the
Trust Certificates being purchased by it duly endorsed for
transfer or accompanied by properly executed instruments of
assignment and the Company shall, on the Payment Date, cause
the Trustee to cancel the Trust Certificates being purchased
by the Long-Term Purchaser pursuant hereto and cause the
Trustee to deliver to the Long-Term Purchaser a new Trust
Certificate or Trust Certificates, dated the Payment Date,
in aggregate principal amount equal to- the aggregate unpaid
principal amount of the Trust Certificates so cancelled,
registered in the name of the Long-Term Purchaser (or in
such other name or names as may be designated by the Long-
Term Purchaser in writing at least one business day prior to
the Payment Date) and bearing the then unexpired maturity or
maturities of the Trust Certificates so cancelled.

The obligation of the Long-Term Purchaser to
purchase the Trust Certificates from the Interim Purchaser
as provided in this Paragraph 8 shall be unconditional,
whether or not any default or Event of Default shall have
occurred and be continuing and regardless of the wvalidity or
enforceability of the Trust Certificates.

Upon such purchase by the Long~Term Purchaser
pursuant to this Paragraph 8, the Long-Term Purchaser shall
succeed to all the rights and interests of the Interim
Purchaser hereunder and under the Equipment Trust Agreement
and the Trust Certificates. The Interim Purchaser agrees
not to make any transfer of its rights and interests here-
under or under the Equipment Trust Agreement or the Trust
Certificates prior to the Payment Date other than as pro-
vided in this Paragraph 8. It is understood and agreed
that, subject to the provisions of the next preceding sent-
ence, the covenants and agreements contained in this Paragraph
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shall be binding upon and shall inure to the benefit of the
Interim Purchaser, the Long-Term Purchaser and their res-
pective successors and assigns. Prior to the Payment Date,

- the terms of the Equipment Trust Agreement and the Trust
~Certificates may not be waived or amended without the con-

sent of the Long-Term Purchaser.

9. Fees and Expenses; Survival of Covenants,
Agreements, Etc. The Company will, whether or not the
transactions herein contemplated shall be consummated, pay
all reasonable fees and expenses (a) in connection with the
preparation and issuance of the Trust Certificates as herein
provided and the delivery of the Trust Certificates to the
principal office of the Interim Purchaser and the home
office of the Long-Term Purchaser, including without limit-
ing the generality of the foregoing, all printing costs,
recording fees and the reasonable fees and disbursements of
special counsel for each of the Purchasers and the Trustee
and each Purchaser's reasonable out-of-pocket expenses in
connection with the delivery of the Trust Certificates, and
(b) in connection with any modification of, or any waiver or
consent in respect of, the Trust Certificates or the Equip-
ment Trust Agreement or this Agreement. The Company will
not pay any fees, costs of expenses in connection with any
resale of Trust Certificates by the Long-Term Purchaser.

All covenants, agreements, representations and
warranties made herein and in certificates delivered pur-
suant hereto shall survive the execution of the Equipment
Trust Agreement, the purchase by the Purchasers of the Trust
Certificates and the payment of the Trust Certificates
(except for the provisions of Paragraph 10 hereof), and
shall benefit each Purchaser's respective successors and
assigns and such warranties and representations and all
matters set forth in such certificates shall be deemed to
have been material and relied upon by each Purchaser as
being true and correct on the date or dates as of which such
warranties and representations are made and such certifcates
are delivered, regardless of any investigation made by any
Purchaser or on its behalf.

- 10. Principal or Home Office Payment Provision.
Pursuant to the provisions of Section 2.02 of the Equipment
Trust Agreement the Company agrees that it will cause pay-
ment of the Principal of and interest on any Trust Certifi-
cates not then to be paid in full to be made directly to the
Interim Purchaser or the Long-Term Purchaser, as the case
may be, without presentation of such Trust Certificates to
the Trustee, by check or, upon request by any such Purchaser,

by wire of immediately available funds sent not later than

-14-



11:00 a.m. Fort Worth time, on the date due, at such Pur-
chaser's address set forth at the foot of this Agreement or
any other address furnished to the Company and the Trustee
in writing. It is understood and agreed by the Long-Term
Purchaser that it will not transfer or otherwise dispose of
any Trust Certificates unless the same shall theretofore
have been surrendered to the Trustee in exchange for a new
Trust Certificate or Certificates for the unpaid portion of
the principal amount represented thereby or for appropriate
notation thereon of the portion of the principal amount
represented thereby paid, in accordance with the terms of
the Equipment Trust Agreement, and that meanwhile the Long-
Term Purchaser will not be required to make any notation on
such Trust Certificates of the portions thereof so paid.

11. Execution; Law Governing. This Agreement may
be executed in any number of counterparts, all of which
together shall constitute a single instrument. It shall not
be necessary that any counterpart be signed by all the
parties so long as each counterpart shall be signed by the
Company and by one of the Purchasers.

This Agreement shall be construed in accordance
with and shall be governed by the laws of the State of
Texas.

12. Communications. All communications provided
for herein shall be in writing, and shall be mailed or
delivered to the address indicated below; or at such other
address as the party to whom such communication is addressed
shall have furnished in writing to the other parties.

Very truly yours,
RICHMOND LEASING COMPANY

777 South Post Oak, Suite 777
Houston, Texas 77056

By

Glenn A. Welsch, President

THE FIRST NATIONAL BANK OF
FORT WORTH

One Burnett Plaza

Fort Worth, Texas 76101

By
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VARIABLE ANNUITY LIFE INSURANCE
COMPANY

By
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attested, to be hereunto affixed effective as of the date
first written above.

THE FIRST NATIONAL BANK
OF FORT WORTH

ATT?in%}/ji:zb,/— t—:géﬁiw44vad££;;:2>7

. 4 Trust Officer
K= (A

Sernor Yice President

(SEAL) ' Ane Trost Oificer

RICHMOND LEASING COMPANY

TS e il
(2 L7

rd g

(SEAL)

THE STATE OF TEXAS § )

COUNTY OF TARRANT §

On this 73 day of F. , 1977, before me person-
ally appeared | hames Q. _%gﬁf to me personally known, who,
being by me duly sworn says that he is a Trust Officer of
The First National Bank of Fort Worth, that one of the seals
affixed to the foregoing instrument is the corporate seal of
said bank, that said instrument was signed and sealed on
behalf of said bank by authority of its Board of Directors
and he acknowledged that the execution of the foregoing

instrument was the free act and deed of said bank.
Terry K Churchwsl!, Notary F
Tarrant County Texas

S A0 7

Notary] Péblic in and for
Tarrardt County, T E X A S

My Commission Expires June 1, 18



ATTACHMENT A

Tank Car Lease and Service Contract dated March 30,
1976, by and between Richmond Leasing Company and ExXXon
Chemical Company, U.S.A., an Operating Division of
Exxon Chemical Company, & Division of Exxon Corpora-
tion, as supplemented by a Rider to Tank Car Lease and
Service Contract dated December 9, 1976, covering the
following described railroad cars:

Number of Cars Type Car Numbers
28 . 33,500 Gallons RTMX 3840

DOT105A400W thru 3867




THE STATE OF TEXAS §
COUNTY OF HARRIS §

BEFORE ME, the undersigned authority, on this day per-
sonally appeared GLENN A. WELSCH, President of Richmond
Leasing Company, known to me to be the person whose name is
subscribed to the foregoing instrument, and acknowledged to
me that he executed the same for the purposes and considera-
tion therein expressed, in the capacity therein stated and
as the act and deed of said corporation.

GIVEN under my hand and seal of office this 28th day of
February, 1977. ’

Notary Pﬁblic in and for

Harris County, T E X A S




